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David M. Johansen | MAR 13 202 Act: 4 5 //7[
White & Case LLP | ¢ -
djohansen@WhItecasecom U iington, DC 2 MSec‘hon -

- . “Rife: [7Y "0 '
‘Re:  Hess Corporation - Public '

' IneommgletterdatedMarch 1, 2012 - Availability: 576)//9-

Dear Mr. Johansen:

'IhsnsmmetoyomlewersdabedMatch 1 2012 and March 13, 2012
concerning the shareholder proposal submitted to Hess by James McRitchie. We also
'have received letters on the proponent’s behalf dated February 24, 2012,
- February 27, 2012, February.29, 2012, March 1, 2012, March 5, 2012, March 6, 2012,
March 7, 2012, March 8, 2012, March 9, 2012, March 13, 2012, March 14, 2012 and
March 18, 2012, as well as email messages on the proponent’s behalf on March 13, 2012
and March 19, 2012." Copies of all of the correspondence on which this response is based
will be made available on our website at http://www.sec.gov/divisions/corpfin/cf-
poaction/14a-8.shiml. For your reference, a brief discussion of the Division’s informal
procedures regarding shareholder proposals is also available at the same websmg address.

. Sincerely,

Ted Yu
Senior Special Counsel

Enclosure

cc:  John Chevedden
*~EISMA & OMB Memorandum M-07-16**



- March 19,2012

RespomoftheOﬂieeofChiefCounsel
Dwisionofg_l_'mﬁonmnce ,

Rc:_ Hess Corporation
B InoommgletterdmdMatchIZOlz

‘Iheproposal-relatesto simple majority voting.

'Thueappmtobesomebasxsﬁorwmvwwﬁatlhssmsymhﬂemepropow
mdermlelM(eXZ)bemxseHm;'ewved it after the deadline for submitting
We note in particular your representation that Hess did not receive the
proposal until after this deadline. Accordingly, we will not recommend enforcement .
wﬂmtoﬁeComms:mfowsomrtsﬂxeproposalﬁomntsproxymaﬁmahmmhmoe
on rule 14a-8(e)(2).

Wenotetbat}hssdldnotﬁlertssmemmofobjechonsmmctudmgﬁxepmpoéd
in its proxy materials at least 80 calendar days before the date on which it will file
definitive proxy materials as required by rule 14a-8(j)(1). Noting the circumstances of
the delay, we grant Hess’ request that the 80-day requirement be waived.

Sincerely,



T DIV[SION OF CORPORATION FINANCE )
INFORMA’E. PROCEDURES REGARDING SHAR'EHOLDER PRQPOSALS

TbeDivisioﬁofCorporaﬁonmecebeﬁmdnmsmpomﬂnﬁtymthmpectto

matters arising under Rule 14a-8 {17 CFR 240.14a-8], as with otlier matters under thie proxy
_ mles.mmmdﬂaosewhomusteomplywnhﬂmm!ebyoﬁmngmfomaladwcqandmggMom
andtodetumim,iniﬁaﬂy,wheﬂwrornotﬁmaybeappropnatemapar&cnlmmaﬂum
mommendenforeunentacnonmthecommmn. Inconnecuonvnﬂzashateholdumposal :
* under Rule 14a-8, the Division’s staff considers the information furnished to it by the Coinpany

msupportofnsmtentxonmexcludetheproposalsﬁomd:eCompany’sproxymamnals,aswell
asanymfomahonﬁnmshedbyﬂ:cptoponentordxepmponent’srepmemanve.

) Although Rule l4a-8(k)dowmt1:etpnreanyoommumcahons ﬁomsbareholdetsto the
_Commission’s staff, the staff will always consider information conceming alleged violations of
the statutes administered by the Commission, including argument as to whether or not activities
proposed to be taken would be violative of the statute or rule involved. The receipt by the staff
of such information; however, shouldnotbeconsn'uedaschangmgthes&aﬂ’s informal .

pmcedummdpmxymwewmtoaformaloradversaryprocedme.

R Itxsmportanttonoteﬂmtthestaﬁ’sandCommmonsno-achonmto
Mel%ﬁ)snﬁ)nﬁssionsreﬂectonlymfomalvxews The determinations réached in these no-
acuonle&emdonmandcamotadwdxm&emmtsofawmpanfspommmwwme
proposal. .Only a court such asa U.S. District Court.can decide whether a company is obligated
. to include shareholder proposals in its proxy materials. Accordingly a discretionary’

' "x-detummhmmt&rdoommmdortakeCommmmnmfomemﬁacuomdmmtpmludéa

proponent, or any shareholder of a-company, &ompursmnganyngh!sheorshemayhaveagamst'

. the company mcomt,slmuldﬂ:emanagementomxttbepropﬁsalﬁomthecompany’spmxy
material.



'___ln——-

" From: +++FISMA & OMB Memorandum M-07-16"*

‘Sent: Monda_y March 19, 2012 1:13 AM
To: shareholde!

ce: . George C. Bany

~ Subject: FW: Rule 14a-8 Proposal (HES)
Attachments: - CCE00004.pdf

— Forwarded Message _

From:  *~FISMA & OMB Memorandum M-07-16"**

Date: Mon, 14 Nov 2011 16:31:37 -0700
To: "George C. Barry" <investorrelations@hess.com>
Conversation: Rule 14a-8 Proposal (HES) :
Subject: Rnle 14a-8 Proposal (HBS)

' M. Bamy,

Please seetheattachedkule 14a-8Proposal.
Sincerely, )
John Chevedden

; —-—-EndofForwgrdédMessagé



*EISMA & OMB Memorandum M-07-16* .

Mr. Johin B, Hess .

S Chairman of the Board

- Fax:212-536-8390

'1185Aveofme5mmms40ﬂlﬂf
~ New York NY 10036
Phone: 212 997-8500

Ipmehndmckmwconmmyﬁemlbehwedmeompmyhadmpmlw‘

‘attached Rule 14a-8 proposal is | in support of the Jong-term performance of onr
.company. My proposal is for the amudslmchohiermeeung. X will meet Rule 14a-8-

* my behalf rogarding this Rule 14 mmmomﬁmefm
: shatebolda'meehngbefure, andaﬁuﬂ;eforﬂnmngﬂmdmldermwung, Please direct

all future communications mymlel4a—8pmposaltohhn(ﬂwvedden - .
. at:

) *FISMA & OMd Memorandum M-07-16***
B tofwihtatepromptandmxﬁahlecomumcahms. Pleaseldenttfyﬁnspmposal asmypmposal

T!nslemrdoesmtwvarpmposnl!#ﬁatmmtnﬂe I4a-8pmposals. msletterdosnotyant

: . the power to vote.

YmWM&de&MMBmed
ﬂnbngmmpufommeofmmjmw Plcaseacknowledgemptofmypmposal L
m

. promptly by email ®aSMA & OMB Memorandum M-07-16+*

Smoq'eb,
. 2011 .

James McRitchie Date
-PubhslmofmeCm'pormGovemancematCmpr.netmlm

mGemgcC.BarryWondaqms@hess.m



) [HES.RnIeMa-& Proponl,Nmba'M 2011]
' 3% — Adopt Simple Majority Vote
vMWMMMWMWWwMMMW
,temmmmmmmwbym&atansfmagmﬂhmsmphmmtymbe
: v.chngedmmqnﬁeamqmtyofﬁevomsmdﬁxmdagmmmepmpouLmaﬁmpkmmomy
in compliance with applicable laws. '

Shueowmmwiﬂmgtopayapmﬁmﬁxsbmofewpmﬂmhawmenm
corporate governance. Supermajority voting »  have been found to be one of six
mmdmgmwhmsﬁutmmgauvehrdmdwcmnpwpuﬁmmm%

Matters in Corporate Governance?” by Lucien Bebchuk, Alma Cohen and Allen Fenrell, Harvard

Law School, Discassion Paper No. 491 (September 2004, rcvnsedehZOOS).

" “This propossl topic won from 74% to 88% support at Weyethacuser, Alcos, Waste Management,
Goldman Sachs, FirstEnerpy, McGraw-Hill and Macy’ &Thoptoponuﬁsofﬂmemk
mclndedWﬂlnmSkinn‘demMcRﬂzhie.

: ThemuﬂofﬁnsSmplqumtyVotepmposﬂsboddahobemduedmﬂnmcﬂhe

opporimmity for additional improvement in our company’s 2011 mpnﬂedoorpomtegomme
: mmmﬂummcﬁmymhmomoompmy’spomntﬂ:

mc@mum,mmmmwmmmedmwm”m )
“High Governance Risk,” “High Concern” regmdmgboardmembersmd“\feryfhgh(bm
for executive pay — 818milhonforomCBOJohnst. :

WNMMOMS(NEOS)WWW-M&JMM
“our CEO —which undermined the integrity of a pay-for-performance compensation philosophy.
The only equity given to NEOs in 2010 consisted of stock options and restricted stock units, both
_of which simply vest after time. To be effective, equity awards given for long-term incentive pay
.- should inclnde performance-vesting features, Finally, merEOwaspownhal]ymhﬂodeSZ
'milhonmﬂxeevmtofachmgemcomml. , .

F’wedmctorsmaga?()to78 m&smn-plmmngmm&xdmmhdwto%ym
long-tenure — independence declines with long-tenmre. We had two inside directors plus two
inside-related directors — more independence concerns. - .
NwholasBmdymﬂmmasKeanrmvedB%hnegauvevuwundbothmmom
e:mmvepayandnonnanncomunttees. C

) kammabo»mmmpaymmme,mdmwdhwm)
Dnecﬁor”bymmmeibmrysmcehewasontheWammboatdwthmmm
charged with financial disclosure violations. _

thmcmeowboudmrwondwatve!ybthswﬂminﬂimﬁempwed
govm:nmcewedeserve:AdoptShnpleMajorKyVote—onnS.*



James W‘;’ **FISMA & OMB Memorandum M-07-16*"* medﬂﬁs proposal.
Pleascm&eﬁntﬂaenﬂeof&epmposnlmpattofﬂteptm

' *Nmnberbhemgnedbyﬂleconpmy

MWSMWMWMM&MM.I&(CFLWIS
2004 including (emphasis added):
tagomg1’0:\4\«;\!’:!webelle!weihaitwwklnt:tbeappropnatefm' -
companies to exclude supporting stalement language and/or an entire proposa
reliance on rule 14a-8(1)(3) in the following circumstances:
-ﬂneompmyobjedsbfacmlassetmmmeymmtsuppm
'-hmmohec&bwmmmﬂewmwﬁbeor
misleading, may be disputed or countered;
» the company objecis to factual assertions because those assertions may be
interpreted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; andfor -~
-mecanpmyobjeetstosmmemshemsemeymprmmeopmnofme
, mmuammmmmmm“m
identified specificallyas such.
Webeﬁewthaﬁtisappmpﬁateundermhua-amrcompmiesbam
ﬂtmomctbnsinmmmmemsofopposﬂnn. ,

See also: Smmosyslems, Inc. (July 21, 2005). :
mmummm&mﬂmmmwwmuwamm
. mee’bng. Please acknowledge this proposal promptly by emafkisma & OMB Memorandum M-07-16+



 November 14,2011 . - : SR ‘

2

o i

| +#*EISMA & OMB Memorandur M-07-16"* :
Re: TD Ameriirade accol\EMANGEDMB Memorandum M-07-16"* .
Mmh%mbmwm Pmtbyunemul. phuomhfolwhg N

records for your accourfaeMgIIOMB Memorandum M-07-16"*. - o

mm .
Mbmmmmhbwﬁmwm mmdymammumsom i
of SM mmsnmos in your acemgitiendiion i Memorandum M-07-16%*

. ;
Pmmmmmmbbmmmmmmﬂymummm1mm 1
of MMWMOMWMW Memorandum M-07-16***

(TR T IR, 1)

:g_mm
Pursuant to mnd.ﬁsbﬂsﬁsbeuﬁnnthatymhavamﬂyhddmhummm
Wmmmﬂhmmmomndum M-07-16**

lfyouhmmymm mmmmmeommwimmmmm
Services representative; or o-mall us at cliontservices@tdameritrade.com. We are available 24 howrs a

T LN

XD

day.mchytaweek.
Resource Spetis 5
- TD Ameritrade i
N H
mmumn  of & general Informiskion service and TD Ameritrade shall not be Kabile for any damages arising
: outdmimmhhhb:n‘hn ummmmmmmm.gmmm
* should rely only on the TD Amestirade monthly statement &5 the official record of your TD Amestirads account. :
mmmmmmmmmmmwwammmn
mdmm ’
TD Amesiirade, Inc., membies FINRA/SIPC/NFA. TD Amerirade 18 ¢ rademark jointly owned wmnmumwcmmm 2
mmrmmmom1mmpcm inc. Al righte resorved. Lised with pormission. i
10825 Famam Drive, Omahs; NE 68164.] 800-669-3000 | www.idemesitrade.com L
<



’ ”.’EISMA & OMB Memorandum M-07-16™ . +++FISMA & OMB Memorandurn M-07-16%*

March 18, 2012

‘Office of Chief Counsel _
Division of Corporation Finance
Securities and Exchange Cornmission
. 100 F Styeet, NE
Washington, DC 20549
# 12 Rule 142-8 Proposal
- Hess Comp:

pany (HES)
SimpleMajoruyVotc
~James McRitchie

~ Eadies and Gentlemen:

) Atﬂﬂslate&mﬁcmmpmyclmmﬂmnmdndﬁrarwoﬂofﬂnhmdymmdnﬁeu&
8 proposal is meaningléss becanse there is no statement whatsoever on whether there is any
ompmyrmdmwpaﬁhtyregmﬂmgammofmmngmmmzm36
8593 and investorrelations@hess@com. Based on the vague company narrative the company

_ mldhmcmp]aedi&mmdsmchbydhowmgmnfmmmmmm ,
November 14, 2011incommgmcmtoFX2lZ-536—8593and estorrelations@hess@eo:

‘mcompmydaimﬂxatumhedfotamdofﬂ:emndyswmuh-smn
additionally meaningless because absolutely no methodology is provided. Based on the vague

compauy narrative the company could have completed a significant part of its purported search
bysnnplymnganemployeemcheckﬂlemcomngﬁxtaymhhmmutosee:fa
.November 2011 mommgfaxmlghtshﬂbem

. Mcompmylmsnotoﬁ‘aedmsmdawnﬁdmualmglshermoﬂyﬂwswﬁ‘fmtherembe
14, 2011 incoming faxes to FX: 212-536-8593andmcommgemaﬂm
vaMons@hess@oom.

Staff Legal Bulletin No. 14 states (attached):
c.Huwdoesashareholderlmmuwheremsendhaorherproposal?

Thepmposa%uu&bereeewedatﬂrecmnpaw’spnnapalwewbvadﬁox :
Shareholders can find this address in the company's proxy statement. If a shareholder
sendsaproposalhanyoﬂuerbcaﬁon,evenﬁ%stommentofﬁeoompammto
_anotheromnpanyloeahon this ' would not satisfy the requirement.

Tbeodymfom&maﬂmeholdercoﬂdglemﬁumﬂ:emnamnnlmeemgmmﬁnthc
, principal executive offices” waemwhaemﬁ:e@-sﬁwybuﬂdmgatllss
- Avenue of the Americas.

Andﬂxecompanyadmﬁsthatthefaxmdemaﬂaddressmﬂncoverkﬂcr FX.212-536-8593
mdmthmm@hess@cmarehcmdatllﬁAvmofﬂwAmmhfactﬂxemost



recent March I&MIZWWMWMFX. 212-536»8593 wasloeetedat
llwAvmeafﬁeAmmm _ _ ,
msmwxdmeeoﬂhemhmMofﬂlemposalandthwmagemdnsmmeHbe
fomardedtoﬁssmﬁ‘m!mecompmymday asrtwassmtonNowmba- 14, 2011 except for

the forwarding notations:
~— Forwarded Message

From: *FISMA & OMB Memorandum M-07-16"**

Date: Mon, 14 Nov 2011 16:31:37 -0800

To: 'Geome C. Bany” <investorrelations@hess.com>
Conversation: Rule 14a-8 Proposal (HES)

Subject: Ru!a 143-8 Proposal (HES)

Mr. Barry. :
_PIeaseseeﬂwattachedRuleMa—BProposal

Sincerely,
John Chevedden

_——,EndofFomardedMseSage

Thempmy’spmpomdprmdeubﬁdstogweoneﬂampleofmacummhef fora
proposal that bad a broker letter with the same date as the record of the proposal submission. The -
company’s parported precedents also fails to give one example of no action relief given for a
‘proposalhmciydelivmdtoﬂ:csmmaddmsﬁsmdmaeompany sannnalmeeungpmxy

‘l‘heeompany smﬁmﬂm&ﬁkhmmmﬂeo&mwﬁmmb&mﬁrw :
company which had text similarly vague in its anmmal meeting proxy: .
“Proposals which stockholders wish to include in the company’s proxy materials relating to the
2012mnmimeehngofstockholdetsmustberecﬁvedbyﬂwcomgmymlmﬁmn

November 26,2011.”

. Awmdmﬁcmmomhngmlcphowhnmgmmdwwmewmﬂyfwwu&dfax
transmission record showmg4-pagesﬁxedtoﬁ;eeompanyatFX 212—253-8593 onNovunber
14, 2011.

msmmmqumtbatthem&oeofChwaowsdanowﬁnsresdmmbbewmdupmmﬁm
2012proxy . )

oc’JamesMcRmh:e
GeorgeC.Bmyﬁnvesmdauons@!m&m
~ Corporate Secretary



s

‘ Yatnes McRitchie
**FISMA & OMB Memorandum M-07-16"*

. (HES)
llSSAveoftheAmmMFl :
New York NY 10036 :
Fax: 212-536-8390

DeaerHen.

Im&mdmkmmmpmybmlbﬁemdmmpmymmmm
attached Rule 14a-8 proposal is sobmitted in support of the long-term performance of our

" - company. My;ropouhsfo:ﬂlenmmaldmeholdermmng. 1 will moet Rule 142-8
Tequirements i hmmdammmmmmm
of the respective shareholder meeting. My submitted format, with the
anphus.isﬁmdedmbeusedfordﬁmﬁve publication. This is my proxy for John
‘Qmeﬁmnﬂmhsﬁgneewmmmklmmmﬁemmdmwm

.. - my behalfregarding this Rule 14a-8 proposal, and/or modification of it, for the .

. shareholder meeting before, during and after the forthcoming shareholder meeting, Please direct

-aﬂﬁMccmM&mstegaﬂmgmrukl@RmosalmIohnmvedﬁm o

‘ **FISMA & OMB Memorandum M-07-16*** *®
mfaﬁmmmandveuﬂablecommnmmns. Piease:demfyﬂmpmposalasmymonl
exchwively.
mslelm:doesmtmpmposalsﬂmaremtmle 14a-8pmposals. Thls!etterdoelmtgrmt
the power to vote.
Ymmmm&mmmd&Bm&MsmmmdmwOf

the long-term performance of our company. Pleaseadmawledgereoapt of my proposat
prompﬂy 1’3' m‘hsm & OMB Memorandum M-07-16™*  *

: D W © 1manon

" Tatizes McRitchie ‘Dae
PnbhsherofﬂneCorpomeGovemmesueatCmpr.netsmeem%

L4 ! > |
12 SR K Ry o $ 0 ¢ «




[HBS.R:ﬁelMPmpmﬂ,Nomnbermmu]
o ‘ 3*%— Adopt Simple Miajority Vote =
MMWMmmmmemmmmm
mmmmmmmwm&ammmmmw
WmmammyﬁmemmhmwﬁeMwambw
moomphmwmxapphmblehws.

S!mwmsmwﬂmgbpayamm&cdnwsofmﬂumm :
corporate governance. Supermejority vofing requirements have beea found to be one of six

" entrenching mechanisms that are negatively related to company performance. Source: “What
‘Matters in Corporate Governance?” by Lucien Bebchnk, Alma Coben and Allen Ferrell, Harvard
Law School, Discussion Paper No. 491 (September 2004, revised March 2005). .

, "This proposel topic won fom 74% to 88% suppout at Weycshaeuscr, Alcoa, Wasts Management,
Goldmsn Sachs, FirstEnergy, l&o&aw-ﬁinanduacys.mmmofﬁuepoposals '
deWﬂhmmdemsMckmhe.

' mm&mwmvwmwmbemmﬁcmome

opportunity for additional improvement in our compeany’s 2011 r@mbdmpnmegow ‘
mhordutomeﬁﬂyrealizemomnpany spotmtsml.

'l'thoumeﬂmy nﬂepemkntmmmremchﬂm,mdmcompmm”wxﬁ .
“High Governance Risk,” “High Concern” regmhngbmdmembasmd“VaymﬁComem”
formmepay—SISminmfntowGBOJohnHess.

’ OutNamedMWOfﬁm(NEOs)muvedduaeumbom—m$Ll million for
- our CEQ—which undermined the integrity of a pay-

for-performance compensation philosophry. .
* 'The only equity given to NEOs in 2010 consisted of stock options and restricted stock units, both - -

of which simply vest after time. To be effective, equity awards given for long-term incentive pay
should include performance-vesting features. Finally, our CEO was potentially entitled to $52
nﬁﬂlmmthsevemdachmgemml.

’ Fmdnemrsmagﬂmo?s—mssim—phnmngm S:xdimﬂmshnd 13 to 33 years
- long —mdepmdmedecﬁmswiﬂzhngme.Webadtwomdednemrsphsm
Mm—mm&p@mm

N‘wlwhsnmdyandnwmasKmmedﬁ%mnegamemmﬂboﬂlmmm
executive pay and nomination committees, :

Frmkmmahommrmve connnmc,wasdeag;mda‘ﬂagged(l’mbhm)
: Dmf’bythmmeihmymhewasonthememdwthmm
cbatydwmtﬁnmmldisclomviohnom, :

| mmmmmmmmmmmmmw
_govmwcdwmw:AﬂoptShpleMajorRyVote Yenn&*



James McRitchie,  **FISMA & OMB Memorandum M-07-16**  Spomsored this proposal.
Plcase notc that the title of the proposal is part of the proposal.

’Nmbumbemgncdbyﬂncmnpmy

mspmponlisbﬁwedbemfomwnhswungunmNo.lm(CF),SeptﬂnbulS,
2004 incloding (emaphasis added): -
Accordingly, gomgfawad,mhﬁevemitwouldnotbeapmprhbfor
coupaﬁesbexdudesuppomnmmmgmgea\dbrmmpmpmlm )
reliance on rule 14a-8(1)(3) in the following circumstances: -
« the company objects to factual assertions because they are not supported;
-oﬂammmwmmwmemmma
misleading, may be disputed or countered; -
«mmmmmmmmmmbe
. interpréted by shareholders in a manner that is unfavorable to the company, its
directors, or its officers; andlor
-ﬂaeeanpanyobjeelsﬁoslaﬁemeulsbecausemeyrepmemﬁeophbnofme
shamtnldarpropona\torareferemedsoume,butmestatemnlssemt
identified specifically as such.
cheﬁenﬂutkkmpmpmmmbua-aiomomnisbm
fhauoh[ocﬂonshﬁdrmbmensofopposlﬂon.

Seealsv&mlﬁmnsyshms,lnc.(hlym,zm
mmuwmmummmummuwummﬂ
. mecting. MW“MW by ﬁmﬂlsw\ & OMB Memorandum M-07-16**
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. *FISMA & OMB Memorandum M-07-16"**
Re: T Amerfirade acodthF @GIOMB Memorandum M-07-16™* 3
H
mtyauiormubauatywbday Pmnbmmmed.pbuomﬂnmm S
: MVWMMB Memorandum M-07-16*** ’ H
‘ i

M- 3M Company

Mbmmmmsbmmmmmhddmwmwm §
-of 3M Govmm mmnmmm Memorandum M-07-16*** &
- (3

_dMM%MOhmMDMemwMUm M-07-16***

: w
\ ,Mhmwﬂﬁeh&rkbwﬂmﬂuwhwwﬂhwﬂyhﬂmmiummmf

Puw-ut mmmmhbwﬁmﬁum have continuously held nomthansoshams
dmm 6/8/2010 In your acogiiangiione Memorandum M-07-16*

wmmmmmmmmhwmammm .
MMu&MWﬁdmmmmmﬂmmm:

PR T L TR PR RN RO Y LT I TR JTE I Frewess

daymdw'am
| . . :
wiormaton s fimished s, wmmummmuumnqmm 3
wl:aflnym mfh Mwﬁrtunywmmmmmm ;
shouid el onty 00 the TO Amerisede Iceshiy stolomant 2 the oficel recar of your TD Amedvade accourt. §
mmmmmmmummmmmmmwmmmu i
iaum..m.. FINRASIPCINFA. mnmm bymmrmm S
wmtwmmommmrmmumm 'With permission. L
: i
: §
3
H

10825 Famam Drive, Omaha, NE 65154, 800-659-3900 | www.idamerfrade.com

VoAt
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Corporation Finance: StalF Legal Bulletin No. 14 (Sharsholder Proposak) : : : : | 3nanzrsemm

‘acamples
Ifaeompanyisplanningtnbavearegulaﬂvseheduhd
-annual meeting in May of 2003 and the company disclosed
- that the release date for its 2002 proxy statement was -
Apﬁlu,zooz,howshouldthecompanyealmlatethe
deadnneﬁorsubnﬂtﬂugruleua-slsroposalsform

- company’s 2003 annual meeting? 3

» The release date disclosed In the wmpany's 2002 proxy
statement was-April 14, 2002.
- = Increasing the year by one, thedaybohegm the
‘calculation Is April 14, 2003.
= "Day one” for purposes of the calculation is April 13 2003.
*"Day 120" is December 15, 2002.
" ® The 120-day deadline for the 2003 annual meeting is
- December 15, 2002.
o A rule 143-8 proposal recejved aﬂ:er Daember 15, 2002
- would be untlmelv

1f the 120t ﬁiendardaybeforeﬂ:ere!easedate .
dsdosedmﬂteprevbusyearsproxystatementlsa
- Saturday, Sunday or federal bolldav,doestmschangeme
dead!inefor receiving rule 14a-8 proposa!s?

No. The deadline for receiving rule 14a-8 proposals is always the
120 calendar day befote the release date disclosed in the
previous year's proxy statement. Therefore, if the deadline falls -
on a Saturday, Sunday or federal holiday, the company must

- disclose this date in fts proxy statement, and rule 142-8 -

* proposals received after business reopens would be untimely.

¢, How does a shareholder know where to send his or hér proposal?

. The proposal must be received at the company’s principal executive offices.

- Shareholders can find this addrass In the company’s proxy statement. If a
shareholder sends a proposal to any other location, even if it is-to an agent of
the company or to another company location, this would not satisfy the -
requirement. .

d Howdoaashareholderlmowifbnsorherproposalhasbem
recewedbyﬂnedeadline? . :

A shareholder should submit a proposal by a means that allows him or her to
determine when the proposal was received at the company's principat
executive offices.

4 Rule 14a~8(h}(:l) reqntrasthattheshareholder or his or her
qualified repr -attend the shareholders” meehngtopresent
the proposal. Rule 14a-8(h)[3) provides that a company may exclude a

shareholder's proposals for two calendar years if the company -
included one of the shareholder’s proposals in its proxy materials for a
shareholder meeﬁng, neitherthe shareholder northe sbareho!der'

' hitpe/ Fwwisec.goviintespsfiegat/cfsibld.htm
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DearStocﬁoIder

mmmwmmwmmnmmommm
1 Hess Plaza, Route 9, Woodbridge, New Jersey, on Wednesday, May 4, 2011,
ot 2:00 P.M., local time, The formal notice of annual meeting and proxy statement,
wh:charecomamedinﬂmfonowingpags,mﬂmeﬂmaenontobetakmbyme
stockholders at the meeting.

- Yonueoordmllymvmdwmdﬂnsmeetmg.lheH&OEoeBuﬂdingmbe

reached, if you travel by car, from Exits 127 (northbound) and 130 (southbound) of the

. Garden State Parkway or Exit 11 ofﬂleNewJetsey'l’imikcor,nfyontmvclbytram,
fmmﬂ:cMetropatkstauonmIselm,NewJemey

Wempleasedtoﬁnmshmrmmwmrsmckholdmmtbemmg
as permitted by Securities and Exchange Commission rules. We believe this process-will
ensble us to provide you with a convenient way to access our proxy materials, while .
reducing the costs and environmental impact of our annual meeting.-A paper copy of our
proxymwnﬂsmaybemqumdﬂmughmeofﬁeme&lodsdwuibedmmewaof’

' ImmnetAvaﬂabilnyofProxyMamds.

Itishnporhntthatyonrshamberepmentedatthemeetmgwhethrorm
you are persenally able to attend. Accordingly, after reading the attached Notice of .
Annnal Meeting of Stockholders and Proxy Statement, plesse promptly submit -
your proxy by telephoxe, internet or mail as described in your proxy card or the
Notice of Internet Availability of Proxy Miaterials. If you submit your proxy over
the internet, you will have the opportunity to agree to receive future stockholder
. documents electronically via email, and we encourage you to do so. If you have
mdvedapapereopyof&epmxymﬁerhkmdckouetosnbmityonrvotoby K
traditional proxy or voting instruction card, please sign, date and mail the card in
' theendosedpmaddressedreplyanwlope.Ywmpermonwmbeappnm

Snwmbms_

3&5%’&;

anaimamftlleBOm'd

g o sec oovIArhives e data A4AT /00000501231 102900 /Y896 7S el n bt - '



defida ' C o o o 37112 9:42 M
’ ~ OTHERMATTERS
lheboudofdmctmsknowsofmoﬂnmaﬂnstocomebeforethcmeehng.&mﬁdmy
unanticipated business properly come before the meeting, the persons named in the enclosed
ﬁmnofpm&ywﬂlvatemmmdawewﬁhﬂmnbestmdgmmlhewoompmybgpmxy
. confers discretionary authority to such persons to vote on any unanticipated matters.

The cost of preparing and mailing the notice of internet availability of proxy materials,
this proxy statement and the accompanying proxy and the cost of solicitation of proxies on
behﬂfofﬁeboudofdnectmswmbebomebyﬂ:ecompany Solicitation will be made by
mailmdmmeLSomepusomlmﬂamnmmaybemadebydneams,oﬁommdunploym
without special compensation, other than reimbursement for expenses. In addition, D. F. King
& Co. has been retained to aid in the solicitation. Its fees for this solicitation are not expected
 to exceed $30,000, exclusive of expenses.

Propmakwmehstockholduswmhwmcmdeinmeeompmy’spmxymawrmlsrdmngm
ﬂnczowmm!medmgofm&hotdemmmbereeewedbyﬂw S

pany no iate

il wishmﬁxclndehﬂ)eenmpany’spmcymaterialsfct'thatmemng
cmdmdunmndyd‘notmervedbyﬂ:eoompanyonmbefmeFebrumy9 2012.
- Thecompanymﬂpmwdetoanypusonwhosepmxyrssohmedbyﬂnspmxymm

mﬂmntchnge,mwnﬁmreqmmﬂwwmpmy’smamyatﬂwemnpmy’smpﬂ
executive office set forth on the first page of this proxy statement, & copy-of the company’s
Annual Report on Form lO-KﬁJrﬂxeﬁscalymendedDecmber3l 2010uﬂ1eoompany’s
proxy statement, -

'Ihcmfomauonpmvndedontbmpany s website (www.hess,com) is referenced in this
proxy statement for information purposcs only. Neither the information on the company’s
website, nor the information in the company’s sustainability report shall be deemed to be a part
oformcmpombdbytefetemeﬁnﬂmproxydatunﬂmanyo&uﬁlmgswemﬂ:emﬂtﬁe
SEC.

anpoﬂadﬂﬂmbereamedm@tb&ocﬂmldemmwgdmdatemdngn
. the proxy card if they have requested a paper copy of proxy materials and return it promptly in
the accompanying envelope, or to vote via the internet or by calling the toll-free number as
) Wmmmmwmmqmmwofmm

ByorderoftheBoardofDnectors,
GeorGe C. BARRY
New York, New York o
March 25, 2011
49 .
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I WHITE S CASE

Vit & Case [P ‘ Tol .+ 12126198300
1155 Avefiueol thé Americas Fax. £1212354 3113:
o York, New York 10035-2787 whitecnse.com-

. March 13,2012

VIAE-

Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE

‘Washington, D.C. 20549 -

Re:  Hess Corporation
Stockholder Proposal of John Chevedden
Securities Exchange Act of 1934 — Rule 14a-8

This letter is submitted on behalf of our client, Hess Corporation (the “Company™), in response to
the letter dated March 9, 2012, received from John Chevedden (the “Proponent™) with respecttoa
stockholder proposal and related supporting statement sponsored by James McRitchie (the “Proposal”).
This letter supplements our letter dated March 1, 2012 (the “Original Request Letter”), requesting that the
Staff of the Division of Corporation Finance (the “Staff”) concur with our view that the Company may
exclude the Proposal from its proxy statement and form of proxy for the 2012 Annual Meeting of
Stockholders (collectively, the “2012 Proxy Materials”) because the Proponent failed to submit the
Proposal to the Company prior to the submission deadline. .

In short, the original grounds for excluding the Proposal, as set forth in the Original Request
Letter, remain unchanged. The Proponent failed to submit the Proposal to the Company’s principal
_executive offices prior to the submission deadline. The Proponent’s letter, dated March 9, 2012, alleges
that the proposal was submitted via facsimile and email, but this does not change the fact that the
Proposal was not received at the Company’s principal executive offices prior to the submission deadline,
as required by Rule 14a-8(e)(2) of the Exchange Act (as defined below). The Company, having
conducted searches of its communications systems, has no record of having received the Proposal prior to
the submission deadline. Moreover, even if the proposal was sent via facsimile and via e-mail as indicated
by the Proponent, the Proposal would have been submitted to the wrong location because it would not
have been sent to the Company’s principal executive offices. Sending a proposal to any location other
than the Company’s principal executive offices does not satisfy the requirements of Rule 14a-8(e)}(2) of
the Exchange Act. :

) Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D”), we are submitting
this letter and its attachments to the Staff via e-mail at shareholderproposals@sec.gov. In accordance with
Rule 142-8(j) of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), copies of this
letter and its attachments are concurrently being sent to the Proponent. We take this opportunity to
inform the Proponent that if he elects to submit additional correspondence to the Staff or the Securities
and Exchange Commission (the “Commission”) with respect to the Proposal, a copy of that -

ABU.BHAR) AEMATY ANKARA BEIJING -BERLEY. BRATISLAVA BRISSELS: BUCHAREST BUDAPEST DUWA: DUSSELDORF FRANKFURT GENEVA
HAMBURG HELSING ‘HONG KONG ISTANSUL JOHANNESBURG LONDON. (DS:ANGELES. MEXICO CITY MIAMI: BULAN -MGNTERFEY MOSEOW  MUNICH
NEV/ YORK PARIS PRAGUE RIYADH SAO'PAULG SHANGHAI SILICON'VALLEY' SINGAPORE STOCKHOLM. JOKYG: WARSAW WASHINSTON, BC
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correspondence should be furnished concurrently to the undersigned on behalf of the Company in
accordance with Rule 14a-8(k) of the Exchange Act and SLB 14D. .

L Background

The deadline to submit stockholder proposals for inclusion in the Company’s 2012 Proxy Materials was
November 26, 2011. This deadline and the address of the Company’s principal executive offices were
disclosed in the Company’s Proxy Statement for the 2011 Annual Meeting of Stockholders (the “2011
Proxy Statement™). To briefly recap the background with respect to the Proposal:

» OnFebruary 22, 2012, the Company received a letter, dated February 17, 2012, via facsimile
from the Proponent, asking the Company’s Corporate Secretary to provide management’s
response to the Proposal to be published in the 2012 Proxy Materials. This was the first
communication the Company received from the Proponent with respect to the Proposal.

e Promptly following receipt of the Proponent’s letter, the Company conducted a search of its
communications systems but was unable to find any record of having received the Proposal.
This search included an inquiry with respect to the fax machine associated with the number.
212-536-8593 and email records for the investorrelations@hess.com email address.

» OnFebruary 23, 2012, the Company responded to the Proponent via facsimile and overnight
delivery, advising him that the Company had not received the Proposal.

e The Company first received a copy of the Proposal via facsimile on February 24, 2012, 90
days after the November 26, 2011 deadline. The Proponent did not provide any evidence that
the Proposal was received by the Company prior to the November 26, 2011 deadline set forth
in the 2011 Proxy Statement. '

e On February 27, 2012, the Company received a letter from the Proponent via facsimile
claiming that the Proposal was sent to the Company on approximately November 14,2011,
by e-mail and fax. The letter did not include any proof that the Proposal was received by the
Company on or about that date. .

e On February 29, 2012, the Company received a letter from the Proponent via facsimile, again
claiming that the Proposal was sent to the Company on approximately November 14,2011,
by e-mail and fax. Once again, the Proponent did not provide any evidence that the Proposal
was received by the Company prior to the November 26, 2011 deadline.

o Between February 29, 2012 and March 9, 2012, the Company was copied on 4 letters from
the Proponent addressed to the Office of Chief Counsel, Division of Corporation Finance of
the Commission, generally repeating the claims made in prior correspondence, but without
providing any evidence that the Proposal was received by the Company prior to the
November 26,2011 deadline. These letters are attached hereto as Exhibit B.

NEWYORK 8423841 (2K)
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lI.. March 9, 2012 Correspondence from the l;mponent

. Two weeks after the Company first responded to the Proponent regarding the Proposal, the
Company was copied on a letter dated March 9, 2012 (the “March 9th Letter”) from the Proponent to the
Office of Chie f Counsel, Division of Corporation Finance of the Commission, wherein the Proponent

_provided pertinent details regarding the alleged fax submission on November 14, 2011. Aftached to the
March 9th Letter (a copy of which is attached hereto as Exhibit A) were the following:

1) A copy of a cover letter dated November 4, 2011 (the “Cover Letter”), addressed to “Mr.
John B. Hess, Chairman of the Board of Hess Corporation, 1185 Avenue of the Americas
40th F1, New York, NY 10036, Phone: 212-997-8500, Fax: 212-536-8390,”" referencing
a Rule 14a-8 proposal, with 2 notation “cc: George C. Barry,
investorrelations@hess.com, Corporate Secretary,” included at the bottom of the letter,
below which is a handwritten number of “FX: 212-536-8593;”

2) A copy of the Proposal and purported broker letter;

3) A fax activity report, purportedly showing a 4 page fax transmission to “12125368593”
on “11/14;” .

4) The text of an email xﬁessagato investorrelations@hess.com dated November 14, 2011,
allegedly submitting the Proposal; -

5) A printout of the “Shareholder Contact” page of the Company’s website, listing Jay R.
Wilson, 1185 Avenue of the Americas, New York, NY 10036, ’
investorrelations .com as the Company’s IR contact; and

6) A hand-marked excerpt from the Company’s 2011 Proxy Statement.

Promptly following receipt of the Proponent’s letter, the Company conducted searches of its
communications systems but was unable to find any record of having received the Proposal. This search
included an inquiry with respect to the fax machine associated with the number 212-536-8593 and email
records for the investorrelations@hess.com email address.

I  The Proposal May be Excluded Under Rule 14a-8(e)(2) Because the Proposal was not
- Received at the Company’s Principal Executive Offices Prior to the Company’s Properly
Determined Deadline. .

The Proponent claims to have sent the Proposal to the Company via facsimile and email, but the
Company has no record of having received the Proposal via any of those means. Moreover, in both cases,
even if the Proposal was sent, the Proponent sent the Proposal to the wrong location. The facsimile
submission was purportedly sent (i) to number 212-536-8390; which is not associated with a facsimile
machine and could not accept facsimile transmissions in November 2011 and (ii) to number 212-536-
8593, which is a fax machine in the Company’s Liquid Natural Gas (LNG) Division. The erhail

! This number is not a facsimile machine number, as discussed below.

NEWYORK 8423341 (2K)
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submission was purportedly sent to an email address in the Company’s Investor Relations department,
Jinstead of to the Company's principal executive offices. Although located at the same address asthe
Company’s principal executive offices, the LNG Division and the Investor Relations department are
separate and distinct departments from, and are not considered to be part of, the Company’s principal

executive offices.
1. The Facsimile Number used to Submit the Proposal was not a Facsimile Number at the
C s Principal E ive Off;

Rule 142-8(e)(2) of the Exchange Act provides that a stockholder proposal must be received at a
company’s “principal executive offices™ prior to the submission deadline, which for the Company, was
November 26, 2011. In Staff Legal Bulletin No. 14 (July 13, 2001)(“SLB 14”), the Staff clarified that,

" “The proposal must be received at the company's principal executive offices. Shareholders can find this
address in the company’s proxy statement. If a shareholder sends a proposal to any other location, even if
it is to an agent of the company or to another company location, this would not satisfy the requirement.”

The Proponent claims to have sent the Proposal to the Company via facsimile to two numbers.

The Cover Letter to Mr. Hess lists a fax number of 212-536~8390, which number is not associated with a
facsimile machine and could not accept facsimile transmissions in November 2011. The facsimile
submission was also purportedly sent to 212-536-8593, which number was handwritten at the bottom of
the Cover Letter to Mr. Hess. In support of his claim that the Proposal was timely submitted to the
Company, the Proponent provided a fax activity report, showing that a 4-page fax transmission was made
to “12125368593” on “11/14.” The Company conducted a search of its communications systems,
including an inquiry with respect to the fax machine associated with the number 212-536-8593, but was
unable to find any record of baving received the Proposal. Further, the Company does not have any-
records demonstrating that such transmission was in fact the Proposal, as the Proponent claims. Even if it
was, this fax number is not the fax number for the Company’s Corporate Secretary or for any fax machine
at the Company’s principal executive offices, but is the numnber for a fax machine at the Company’s LNG
Division. Thus, the fax transmission did not constitute delivery to the Company's principal executive
offices as required under Rule 142-8(e)(2). In prior interpretations, the Staff has concurred with the
exclusion of stockholder proposals 'pursuant to Rule 14a-8(e)(2) where the proposal was submitted by fax

~ to alocation other than the company's principal executive offices and not received at the company’s
principal executive offices by the deadline. See, e.g., The Dow Chemical Company (avail. Feb. 23, 2009)
(proposal excludable when faxed to the company®s manufacturing facility instead of the principal
executive offices); Alcoa Inc. (avail. Jan. 12, 2009) (proposal excludable when faxed to an office other
than the company’s principal executive offices); Alcoa Inc. (avail. Feb. 25, 2008) (same); AT&T Inc.
(avail. Dec. 20, 2007) (proposal excludable when faxed to an ofﬂoe otherthan the company’s principal
executive offices).

- Farthermore, while the LNG Division is located at the same address as the Company’s principal
executive offices, it is located on 2 different floor from the Company's principal executive offices and is
not considered to be part of the Company’s executive offices, The Staff has consistently permitted
companies to exclude proposals, many involving the Proponent, where the proposals were transmitted to -
departments at the company other than the company’s principal executive offices and, as a result, were
not received before the deadline. See, e.g. ,Alcoa I nc. (avail. Jan. 12, 2009) (proposal excludable when
transmitted via email to the company’s investor relations department); DTE Energy Company (avail.
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March 24, 2008) (proposal transmitted by Mr. Chevedden to a fax machine in the company’s media
relations department was excludable); Xerox Corporation (avail. May 2, 2005) (proposal submitted by
Mr. Chevedden excludable when faxed to a fax machine in Xerox's treasury department which was
located on a different floor within Xerox's large office building); Intel Corporation (March 5, 2004)
(proposal submitted by Mr. Chevedden excludable when received after the deadline because proponent.
sent it to the company's engineering department, not its principal executive offices); and The DIRECTV
Group, Inc. (avail. March 23, 2005) (proposal submitted by Mr. Chevedden excludable when received

. after the deadline because it was sent to the communications department, not the company's principal
executive offices). As in the letters cited above, sending stockholder proposals to departments outside ofa
company’s principal executive offices, whether they are located in nearby buildings as in DirecTV or
Intel or on separate floors of a large office building, as in Xerox and Alcoa, does not satisfy the
requirements of Rule 14a-3(e)(2) that the stockholder proposal must be received at the company’s
principal executive offices. Similarly, the fax machine in the LNG Division is clearly a different company
Tocation, and stockholder proposals submitted to that fax machine fail to meet the requirements of Rule
142-8(e)(2) and the Staff guidance set forth in SLB 14.

Staff Legal Bulletin No. 14C (June 28, 2005)(*SLB 14C”), provides that if a proponent chooses
to transmit a proposal by facsimile, the proponent is responsible for ensuring that it has obtained the
correct facsimile number for making such submissions. The Staff further stated that “sharcholder
proponents should use the facsimile number for submitting proposals that the company disclosed in its
most recent proxy statement.” The transmission submitted to the Company was sent to a fax number that
the Company does not publicize as a valid means for transmitting stockholder proposals and was
inconsistent with the instructions for submitting stockholder proposals set out in SLB 14C. Furthermore,
the Company’s 2011 Proxy Statement did not identify facsimile transmission as an appropriate means by
which stockholder proposals should be submitted and did not include any fax number to be used for that
purpose. Rather, as noted in the Original Request Letter, the mailing address of the Company”s principal
executive offices, “1185 Avenue of the Americas, New York, NY 10036,” was the only address for the
Company’s principal executive offices disclosed in the Company’s 2011 Proxy Statement. The Proponent
appears to have been aware of the mailing address of the Company's principal executive offices because
the Cover Letter, dated November 4, 2011, was addressed to Mr. Hess at the Company’s principal
executive offices, yet the Proponent did not mail, and does not claim that he mailed, the Cover Letter or
Proposal to the address that was included on the Cover Letter. '

2. The Email Address used to Submit the Proposal was not an Email Address at the Company’s

Principal Executive Offices and does not Provide Evidence of Receipt at the Company’s Principal
ecutive Offices. .

The Proponent also claims that he emailed the Proposal to the Company at
investorrelations@hess.com on November 14, 2011 and provided the text of an email message to
investorrelations@hess.com dated November 14, 2011, as evidence of the timely submission to the
Company. However, as we noted above and in the Original Request Letter, the Company conducted a
review of its communications systerns, including a review of emails sent to investorrelations(@hess.com,
but has no record of having received the Proposal via email on that date or any other date prior to the
November 26, 2011 deadline.

NEWYORK 8423841 (2K)
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Rule 14a-8(¢)(1) of the Exchange Act provides that, “in order to avoid controversy, stockholders
should submit their proposals by means, including electronic means, that permit them to prove the date of
delivery.” SLB 14 provides that stockholders should “submit a proposal by means that allows the
stockholder to demonstrate the date the proposal was received at the company’s principal offices” -

~ (emphasis added). The Proponent’s email submission is not a means that provides conclusive evidence
that the Proposal was received by the Company and therefore fails to comply with the requirements of
Rule 142-8(¢) and Staff guidance in SLB 14. In prior no-action letters involving the Proponent, the Staff
has permitted exclusion pursuant to Rule 14a-8(c)(2) where proposals submitted via email were not
received by the company and the Proponent could not provide evidence of receipt prior to the deadline.
See, e.g., Altria Group, Inc. (avail. Apt. 2, 2010) and Lear Corporation (avail. Mar. 11, 2009). See, also,
Alcoa Inc. (avail. Jan. 12, 2009) (permitting exclusion of a proposal submitted by another proponent via
-email, but not received by the company prior to the deadline). : .

The Proponent also points to the “Shareholder Contact” page of the Company’s website, which
lists Jay R. Wilson, 1185 Avenue of the Americas, New York, NY 10036, investorrelations .com as
the Company’s IR contact, in support of his claim that the investorrelations(@hess.com email addressisa

- valid address for the Company’s principal executive offices. However, this claim has no merit. The
Company confirms, though it is evident from the email address itself, that the subject email address is for
an electronic mailbox in the Company’s Investor Relations department. While the Company’s Investor
Relations department is located at the same address as the Company’s principal executive offices, it is not
considered to be part of the Company’s principal executive offices. As discussed in greater detail above,
the Staff has consistently. penmitted companies to exclude proposals where the proposals were transmitted

_ todepartments at the company other than the company’s principal executive offices and, as a result, not

_ received before the deadline. The Proponent in particular should be aware that a company’s investor
relations department is not considered to be part of a company’s principal executive offices: See, e.2.,
DTE Energy Company (avail. March 24, 2008) (proposal by Mr. Chevedden excludable where
transmitted to a fax machine in the company’s media relations department). The Staff has concurred in
this view with respect to proposals sibmitted by other proponents. See, e.g., Alcoa Inc. (avail. Jan. 12,
2009) (proposal excludable when transmitted via email to the company’s investor relations department).

Although the Staff has not provided specific guidance with respect to proposals submitted via
email, in our view, the guidance in SLB 14C for submissions via facsimile would apply to email ’
submissions. Specifically, SLB 14C, provides that if a proponent chooses to transmit a proposal by
facsimile, the proponent is responsible for ensuring that it has obtained the correct facsimile number for
making such submissions. The Staff further stated that “shareholder proponents should use the facsimile
number for submitting proposals that the company disclosed in its most recent proxy statement. If a
company does not disclose in its proxy statement a facsimile number for submitting proposals, the Staff
encourages shareholder proponents to contact the company to obtain the correct facsimile number for
submitting proposals...” The Company’s 2011 Proxy Statement did not identify email transmission as an
appropriate means by which stockholder proposals should be submitted and did not include an email
address to be used for that purpose. Therefore, submitting a stockbolder proposal to the Company via

* email would not be proper without independent verification that the proposat would be received at the
Company’s principal executive offices. In accordance with SLB 14C, the Proponent should have
contacted the Company’s Corporate Secretary to obtain an appropriate address to submit the Proposal.
Simply using an email address listed on the Company’s website, without undertaking any other steps to
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confirm that the proposal would reach the Company’s pnnc:pal executive ofﬁm, dos not sa’asfy the
reqmrements set forth in SLB 14C.

3.The &omem was Aware, or. Smuld have been Aware, of the Proper Address of the
*s Principal Executive Offices for Sul the 1

Finally, the Proponent appears to claim that because the Company’s 2011 Proxy Statement is, in
his view, vague as to the proper address to submit stockholder proposals, he was permitted to submit the
Proposal to the Company via the means of his choice. This claim is inconsistent with Staff guidance in
SLB 14 and SLB 14C and should not be persuasive.

The Company’s 2011 Proxy Statement complies with the rules promulgated under Regulation
14A and the Staff guidance set forth in SLB 14 and SLB 14C. Specifically, in accordance with Rule 14a-
5(e) of the Exchange Act and Schedule 14A, the Company disclosed in the 2011 Proxy Statement the
deadline for receipt of stockholder proposals for its 2012 Anmual Meeting of Stockholders

“Proposals which stockholders wish to include in the company’s proxy materials relating
to the 2012 annual meeting of stockholders must be received by the company no later
than November 26 2011~

- In addition, in accordance with Schedule 14A and SLB 14, the 2011 Proxy Statement identifies the
address of the Company’s principal executive office on the first page:

“The company’s principal executive office is located at 1185 Avenue of
the Americas, New York, New York 10036.”

SLB 14 clearly states that stockholder proposals must be sent to a company’s principal executive offices
and directs stockholders to look to the proxy statement for the address of a company’s principal executive
- offices. See SLB 14, Section C(3), Question (c). Where the proxy statement does not specifically provide
other means of submitting a stockholder proposal, SLB 14C provides that a stockholder should contact
the company to obtain the correct facsimile number (or other means) for submitting proposals. See SLB
14C, Section F. Rather than follow the aforementioned Staff guidance, the Proponent appears to have
relied on information ori a page of the Company’s website that does not reference stockholder proposals
at all, let alone confirm that proposals submitted using that information would be properly received at the
Company’s prmclpal executive oﬁces . )

The Proponent would also have the Staff bel:eve that he is unfamiliar with the disclosure
* requirements of Regulation 14A and SLB 14 and was unable tc find the address of the Company’s
principal executive offices listed in the Company s 2011 Proxy Statement However, this argument is also
not persuasive for two reasons.

Flrs'r, the Proponent is known to have extensive expenence with the stockholder proposal process.
Based on publicly available information, the Proponent submitted mndreds of stockholder proposals
during recent proxy seasons. In addition, as noted above and in the Original Request Letter, the Proponent
has submitted numerous stockholder proposals that were excluded under Rule 14a-8(e)(2) because they
were not properly received at the Company’s principal executive offices prior to the submission deadline.

NEWYORK 8423841 (2K)
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See, e.8., PetSmart Inc. (avail. Apr. 27, 2010); Altria Group, Inc. (avail. Apr. 2, 2010); Lear Corporation
(avail. Mar. 11, 2009); DTE Energy Company (avail. Mar. 24,2008); Alcoa Inc. (avail. Feb. 25, 2008);
Xerox Corporation (avail. May 2, 2005); The DIRECTV Group, Inc. (avail. March 23, 2005); and Inte]
Corporation (March 5, 2004). As such, the Proponent cannot claim to be unfamiliar with the
requirements of Regulation 14A and the rules promulgated thereunder and related Staff guidance.

Second, the Proponent appears to have been aware of the mailing address of the Company's .
principal exeoutive offices becauss the Cover Letter, allegedly dated November 4, 2011, was addressed to
Mr:; Hess at the Company’s principal executive offices. Thus, if the Cover Letter was submitted to the

* Company with the Proposal on November 14, 2011, 2s the Proponent alleges, the Proponent would have
known the address of the Company’s principal executive offices at that time. However, the Proponent did
not mail, and does not claim that he mailed, the Cover Letterto the address that was disclosed in the 2011
Proxy Statement and-that was inciuded on the Cover Letter, - ' : :

V.  CONCLUSION

Based on the foregoing and the Original Request Letter, we hereby respectfully request that the
Staff concur with our view that the Company may properly omit the Proposal from its 2012 Proxy
Matetials in reliance on Rule 14a-8(cX(2) and also waive the requirement under Rule 14a-8() that the
Original Request Letter be submitted at least 80 calendar days before the date the Company files its 2012
. Proxy Materials with the Commission. Should the Staff disagree with this conclusion, we would
appreciate the opportunity to confer with the Staff prior to the issuance of the Staff’s response.

Please do not hesitate to contact me at (212) 819-8509 or djohénsen@whitecase.oom if you have
any questions or require any additional information. :

Very truly youss,
David M. Johansen _
Attachments , '
cc: - George C.Barry, Hess Corporation
John Chevedden
James McRitchie
3
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Ofﬁceoftihnfcmmlderproposds@smgow
- Division of Corporation Finance
Smmesmdl"mbange(:mnmsmon

100 F Street, NE -

‘Washington, DC 20549

#8 Rule 14a-8 Proposal
Hess Company (HES)
SBmplaMﬁontyVote
JamuMcRitche

Mwdemﬁm

Today the ﬂshckof fax
| ﬁummdisplayed mfaamﬂmbymﬁngazs-pagepowqthhty

Addlhmalmfomanonwiﬂbesubnnmdmﬁem

mr;mmmmmmdwcmmmmwuwmmﬂn
2012 proxy.

 Chevedden
George C. Barry
Corporate Secretary
PH: 212-536-8599
FX: 212-536-8241
Jay R. Wilson mmdmms@hws.w



v ~ JOHN CHEVEDDEN -
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March 13,2012

Oﬁceofﬂnemesd -

- Division of Corporation Finance:
_SeenuuesandBmhangeC}ommssion
100F Street, NE
Washmghn,DCM

#mmm-srmpml

"Hess Company (HES)
Simple Majority Vote
" James McRitchie

Ladies and Gentlemen:

muulpmnusﬂmtthemfromtbwmpmymll ammalmehngmnsvagueon
‘mbmiumgmumlelwsmk.
: “Proposnlswhchstockholdmmmmchdemﬂleoompany spmymimahrelnnngmthe
2012mnnalmeehngofsmckholdusmxstbemvedbyﬂneomanymhmﬁm
November 26, 2011.”

‘Thempmygaveabsohmlymdmcﬁmtomymmwdres,oﬁeempmmatﬁe
company. Andﬂxeoompmyadnntsﬂmﬂ:epmpo&lwasaddreasedmﬂxecmbnﬂding.

Aboﬁaemmwayhmehowmyﬂmeboldetsmiglﬁhﬂembmﬂbdmhl% ,
proposals to the company during the past decade based on such vague information and then did

mmmmmmmsmmmﬁwm} '
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From: . *FISMA & OMB Memorandum M-07-16"

Sent: Tuesday, March 13, 2012 9:28 PM
To: _ shareholderproposals; George C.
Subject: FW: Rule 142-8 Proposal (HES)
FolowUpFlag:  Followup

- Flag Status: \.

From: olmsted--risma & OMB Memorandum M-07-16**

Date: Mon, 14 Nov 2011 16:31:37 -0700 . .

To: "George C. Barry” <mnvestotrelations@hess.com>
Conversation: Rule 14a-8 Proposal (HES) .
,Snbject: Rule 14a-8 Proposal (HES) ‘

Mr. Barry, .

Please see the attachedRule 14a-8 Proposal.
. Sincerely, = -

John Chevedden

—— End of Forwarded Message



Iames McRitchie
~EISMA & OMB Memoraﬁdum M-07-16**

. Mtz. John B. Hess

_ Chairman of the Board
l-lessCotpoMon(HBS) .

1185 Ave of the Americas 40th F1

New York NY 10036

Phone: 212 997-8500

Fax: 212-536-8390

1 purchased stock in our company because I believed our company had greater potential. My
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
compeny. My proposal is for the next annual shareholder meeting. I will meet Rule 1428
requirements including the continnous ownership of the required stock value until after the date
" of the respective shareholder meeting. My submitted format, with the shareholder-supplied
mhm.wmm&dmbemedmmmpubm This is my proxy for Jobn
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
.my behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming
shareholder meeting before, during and after the forthcoming shareholder meeting. Pleasedmea
all figture communications regarding my rule 14a-8 proposal to John Chevedden

++FISMA & OMB Memorandum M-07-16" ek

'ﬂnslemerdoesnotoomproposalsﬂxataremtmle 14&-8ptoposals. 'I‘lnslemtdownotgtant
‘thepowertpvote. -

Yomwmduahanmdﬂ:emdemﬂonofﬂ\edeofDmsmwatedmmpponof

the long-term performance of our company. Plenseadmowledgemptofmypoposal
" promptly by emailtoriSMA & OMB Memorandum M-07-16+*

11/4/2011

James McRitchie ' Date |
Publxsbnrofﬂ:eCorporabeGovemamemteatCorpr.netsmeelws

c&GeorgeC.Bnnyﬁmdauons@lm&eow
Corporate Secretary '
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 requirement in our charter and bylaws that calls for a greater than simple majority voto be

: vdmgedmrequ&eamqmtyofﬁevoteswdfotmdagamstﬁbmuaﬁmpbmmy |
: menmp]mncew:&apphcablem :
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o _ ‘ 7 voting ; : have been found to be one of six
entrenching mechanissy Mmmwmmwmmw
.MaummCmpmGovm?’byLummBebchuhAthohmandAanenen,Humd
Ladenool,DmcmonPaperNo 491 (Sepmberm revised March 2005).

Thxsm‘oposalwpucmﬁomn%toss%mppmatwm Alcoa,WasteManaaunent, -

. Goldman Sachs, FirstEnergy, Mchw-HillmdLhey 8. The proponents of these proposals
mdudedWmeinetandJamesMcRMw.

_ mmuofﬂnsSnnphMmomyVotemopomldealsobemduedmﬂnwmextcﬂhs
oppammtyforad&honalmpwammhmncmnpmy’szmltepmwdcmpmgom ‘
’ slamsmordermmorefnllyrealmourcompmy’spoml

“The Corporate Library, mmdepeﬂanmvemmtrmchﬁm,mdommpnnym”wrﬂl
“High Govemnance Risk,” “High Concern” mmdmgboamdmanbusand“VayI-ﬁghComm

o fmmcnuvepay-msmilhonforourCEOJohnst.

v OnerdBncnhveomus(NEOs)recuvedd:mehmybomsw—overﬂ.l million for
our CEO — which undermined the integrity of a pay-for-performance compensation philosophy.-
- The only equity given to NEOs in 2010 consisted of stock options and restricted stock units, both
of which simply vest after time. To be effective, equity awards given for long-term incentive pay
shouldimhndeperﬁ;mame—v&hngﬁaﬁmF‘maﬂy our CEO was potentially entifled to $52
millwnmﬂ:eeventofachangemconkol. :

Pivedtteetwswereage?ﬂto% mon-phnmngeomem.&xduecﬁorshadlﬂo%yws
long- —nﬂepuﬂmoedechmmﬂllmg-mWeMandednemrsphntwo E
-mude-xdateddirm—mehdepmdemecom
N’ebolas&adyandnnmasxmmvedSanegauvemandbothmonw
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ka&makomommmhwpaycommﬁee,wasdmgmﬁeda“ﬂageﬂ(hobhm)
Dnecmf’bylheCorpmmLiharymhewasmtheWmoboardwthammm
clnrgedmﬂiﬁnmmaldisclomvmlauons.

Pleaseemmnageomboatdwrupmdposmvdymﬂnspmpoulmmwmempmved
: govermeeweéwetve'AdoptSmprnjorﬂyVote-Yu on3.*



James McRitchie, ~ *“*FISMA & OMB Memorandum M-07-16"*  sponsored this proposal.

Please note that the titlc of the proposal is part af the proposal.
*mmhmgnedbymewmpany

mspmposdasbd:evedtoconfomwiﬂxShﬁ‘hgﬂBImehnNo l4B(CF),Septunber15

2004 including (emphasis added):

- Accordingly, going forward, webellevematltwouldnotbeappmpmtefor o
companies to exclude supporting statement language and/or an entire proposal in
reliance on rule 14a-8(I)(3) in the following circumstances: -

_=the company objects to factual assertions because they are not supported;
-ﬁwmpawobiecb‘bwmmmlemtmataﬁanyfabeor
misleading, may be disputed or countered;
-mmmwmmmmmmu

byshateholdershamanmrﬂ:atsunfavorabletoﬂ\empany its
directors, or its officers; andfor ‘
: -mmmmmmmwmmﬁnmdm
mmmammbmmmmmmt
identified specifically as such.

Webdhnfhaﬁtnappnpﬁabundsrmleﬁa-&fomompmixbaﬂm

mmmmmwopposﬂm N

Seealso. Smhﬁmsystems,lnc. (Fuly 21, 2005).
Mwﬂbeheldmﬂaﬁuﬂwmmﬂmeetmgmdthepmposﬂwmbepmdathemml
meeting. Please acknowledge this moposalvpmmpt_ly by emailrisma & OMB Memorandum M-07-16"



L * 300243332 SoCam -A""“‘ S eIV S valan el o LA NS ls LI H g ) 20378 22 “wemleet v 2o
- November 14, 2011
. James McRiichie
*+FISMA & OMB Memorandum M-07-16"*
" Re: TD Amerilrade account BaiiogganOMB Memorandum M-07-16"
Dser James McRiichie, '

“Thank ﬁr“umbad&yww Pumnm:byunaquut. pleaaeaeehofolwhg
. mﬁmmﬂmﬁu&om Memorandum M-07-16*** . -

MM - 38 Comoany .
r':wbmmmwummmmmmwmmmmsom :

.~ of 3M Company since 6/1/2000 hmmmmemorandum M-07-16* s a
wam&ﬁkhﬁabbwﬁntﬁmhmmﬁmmﬂyﬂmb&ﬂuﬂMﬂm H
of mmmmommm Memorandum M-07-16"* z
Whmmmwnbmmmmmwmmmmm :
of Gilead smmemo in thMemomndum M-07-16** - -

‘ ﬁmmwmmmmmbmmammm £
Services representalive, or e-mall us at clientservicos@idamerilrade.com. We are available 24 howsa .
day, seven days a week. . M
‘mmumnm wmmmmmwmmuhmwmi

out of any Inaccuracy in the information. Because this information may differ from your TD Amesilrade onthly statement, you
mwmmmmmmmammmdmm account. i
mmmmmmm«mmmmymmmmammmm
‘mdmm ) A
TD Amesiirade, nc., member mmmmmm wmmvmm _—
wmm»mmam1mmpmm mm pomlwba. i
10825 Famam Drive, Omakia, NE 68154.] 600-669-3000 § www idemeriirade.com g
k1

. e
P 4§ o sme s e ™y " R e Mus!..-«w. e ‘
.



- JOHN CHEVEDDEN | ' .
**FISMA & OMB Memorandum M-07-16"* L  ++FISMA & OMB Memorandum M-07-16**

March 9, 2012

| Ladmmdsmlm

Amlwdxxaddiﬁomlevxdemofﬁwwbmﬁalofﬂnm lMpoposa! onNovunbet 14,
2011 with 8 cover letter and a broker Jetter. This includes a fax transmission record showing 4-
pages faxed to the company at FX: 212-253-8593 on November 14, 2011 at 16:44 for a duration
ofOl%Sm'!hsmmmrespmbﬂwvaguemll annnalmlmxym
'regatdwnimnmngzonmle 14a-8 proposals .

' msmmaddinmmﬂweaﬂmmdmeeofthes&miﬁaloﬂhepmp@h

- awewe= Forwarded Message
 From: *=FISMA & OMB'Memorandum M-07-16*** i v
Date: Mon, 14 Nov 2011 16:31:37 -0800 . .
To: "George C, Barty” <investorrelations@hess com> ‘ .
Convel'_saﬂm Rule 14a-8 Proposal (HES)
Sabject: Rule 14a-8 Proposal (HES)

Mr. Barry,
Phaseseeﬂwaﬂachedlhﬂeltta-sl’ropom].
Sincerely,

John Chevedden -

—— End of Forwarded Message

According to the attachment from the company website, the above company email address is
‘hededaﬁcmad&mmmewmpmymmmmmﬂqm
- 1185 Avenue of the Americas *

NewYork,NY 10036

- Phsthemﬁomﬂnzonammalmeehngmmvagneonmbnmmnmbl%s
. proposals:



memwmmm&msWMMbﬂn
; MlZmﬂMngofmctholdmmhemvedbythecompmymlmﬂm :
" November 26,2011 .

>.-11weompmyhmnm¢ﬁsdowdwh=ﬂnnsmxpomdmgw“mchofmemmm
‘systems” mhdedﬂnsommemaﬂaddmspemﬁwﬂyfoﬂhenseofm

AImeWMﬁcOﬂiceofﬂadedanawﬂﬁsmomwbewﬁmmm
2012pmxy _ ] K




'.l"

***FISMA & OMB Memorandum M-07-16***

M. John B. Hess

H —

1185 Ave of the Americas 40th F1

New York NY 10036
Phone: 212 997-8500
Fax: 212-53&8390 .

Dear Mr. Hess, -

IWMmemmIMmmmmmw
attached Rule 14a-8 proposal is submitted in support of the long-term performance of our
company. My proposal is for the next annual shareholder meeting. I will meet Rule 14a-8
mm&mmﬁpdﬂwmwmmmmm
of the respective sharcholder meeting. My submitted format, with the shaveholder-supplied
emphasis, is intended to be used for definitive proxy publication. This is my proxy for John
Chevedden and/or his designee to forward this Rule 14a-8 proposal to the company and to act on
ray behalf regarding this Rule 14a-8 proposal, and/or modification of it, for the forthcoming -
sharcholder meeting before, during and after the forthcoming shareholder mecting. Please direct
sfl ﬁﬁummmmmﬁmmswﬁnammb idu.ltml o John Chevedden

***FISMA & OMB Memorandum M-07-16*** mt

mmwmdvuiﬁabhemnmw Pbasemnhfyﬂnspmposalasmwpmposal .

'~m=lns1vely.

'l‘lnslettetdwsnotowwproposalsthatatemtmle l4a-8pmposals. Thlsletterdoesnutm '
the power to vote,

: YmnemduaﬁmandﬁeomdmhmofﬂwBoawdofDmcMsmappmmﬁedmwppouof

the long-term performance of our company. Pleaseadmowledgereoupto&'mypmposal
promptly by l’-ll'laﬂ"MSMA & OMB Memorandum M-07-16**

Sincerely,
142011

James McRitchie Date
PnbﬁdﬂofﬂowpmGovmmematCmprmtmlm

msmgeananyqnvmmhmm@mw
Corporate Secretary
FY? Al ~S3L-YSa2



»smmummmummmwmm mﬂmmwenoﬁng
requirement in our charter and bylaws that calls for a greater than simple majority vote be
Wbmam&ﬁemmﬁmmw&wnLuambm
in complisnce with applicable laws.

Shawwmmwﬂhngmpayapmmmﬁrdmasofmommmm
corporte governance. Supermajority vofing requirements have been found to be ane of six -
entrenching mechanising that are negatively related to company performance. Source: “What
- Matters in Corporate Governance?” by Lucien Bebchuk, Alma Cohen and Allen Ferrell, Harvard -
ImSMBumNo. 491 (Sepﬁunberzm muedmchm.’»). ‘

mmmmﬁmmmss%mmatwm Abna,WmMuumt,
Goﬁm%ﬁu&ugy 1av _‘mdmr;mpwofmm

mmw&memdethmhmdﬁe

opportunity for additional improvement in. ovr compeny” szollrepomdeorpomcgwmee
Mmmwmﬁnymhmmww”omi

Coupwabli!my mwmmmmmmyvm .
mwn&:mwm&gmmmwﬁymc@m
ﬁrmcmivepay-smmﬂhonﬁn'omcsomnﬂe&

OuerdBmwuve Oﬁous(NBOs)mveddebms—msm milhonfor
mm—mwmmdawwwm
The only equity given to NEOs in 2010 consisted of stock options and restricted stock units, both
demnﬂyMaﬁmeobeMemmdsmhmmm
should inclode performance-vesting features. Finally, our(?EOmspamﬂyuﬁﬂedbSSZ

) nﬂlhmmﬂ:eeventofachngemml. :

FmMmmmwn—mmmSmmmnbﬁym
—independence declines with long-tennre. We had two inside directors phos two
mdo-rdmdm—wemdependencem ,

Nid:olasMyuﬂlhnmasKmmeivedenegaﬁwmmﬂboﬂ:mmm
mmﬁvepayandmmmﬁoneomﬁm

Frkahm,dsommmpymmstdaW(hobm)
: mm‘bymcmpomeLMymhemmmeWmmwthmwas
v;olab.ons.

. chargadwnhﬁmmldmlosme

Phasemngembomdtorespmdpoﬂvdyto&mpmposdwhnﬁmhmprm
govermnance we deserve: Adopt Simple Majority Vote — Yes on 3.* '



James McRitchie,  “*FISMA & OMB Memorandum M-07-16**  Sponsored this proposal.

Please note that the title of the proposal is part of fhe proposal.
| “Numbenobemgudbyﬂnempmy

Thisproposahsbehevedtneonfomw:ﬂxShﬁ'LegalBuMNo 14B((!F),Sepwmber15
2004 including (emphasis added):
Accordingly, going forward, webeﬁavet!ﬂitwould notbeappropriabfor :
mmnmmmmmmmmm
reliance on rule 14a-8(I)(3) in the following circumstances: .
+ the company objects to faciual assertions because they are not supported;
«the ob]ectsmmaswﬁonsmat,whilemtnmwfabaor
ms!aadlm maybedbputsdoroaunbmd
-« the company objects to factual assertions because those assertions maybe -
mehamﬁmtbmmabbbﬂ»mw its
directors; or its officers; and/or
-mmmmmmmwmmﬁm
mmaammmmmm“m .
- Kientified as such.
’%bmmnhmmdarmkua-sfwmmbm
mmmmmwwpmn.

SeealemMimosystems,Im.(IulyZl 2005).
) Mwﬂ&hﬂdmﬁlaﬂw&emﬂm&ngmdﬂnmoﬂwmbepmdaﬂwmw
meeting. Pkaseaeknowledgeﬂmpmposalmmﬂylyemmsm&ome Memorandum M-07-16***
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*+*FISMA & OMB Memorandum M-07-16"*
Re: TD Ameriirade CCOUNERNINGIOMB Merriorandurm M-07-16*
Dearmm ‘

Mywﬁr*ﬂumbﬂmhday Wbmmmmwm
records for your account pRsipg IFOMB Memorandum M-07-16+*

B - 3 Compeny
Pumummmwbbmmmmmmmmmmm
usummmmmyurmm Memorandum M-07-16"** -

m
Pursuant o mmmwnmmmmmmwmmm 100 shares
of Gilead Sclences since amzmo nywrmummwemorandum M-07-1 s***

w
Pmummumbbmmmmmwmhmmm
of Gliead MMMOhWWemorandum M-07-16**

#you mwmmmwmmbwmammm
Services representative, or e-mail us ot clentoervices@idameritrade.com. We are available 24 hours a

v day,smndaysavmk.

TDAmuindc

This information e fumished as: «ummmmmmu-mmn mm
out of any Inaccurecy in the hl::&an. Bucauss this informalion may mmmmm%m
mmmmummmsm-tsmmmdmmmm

mmmmmmmmmmmmmuﬂ uunmmu
. mdmm :

Mmhb.hn-. mmb awrademark jointly ownad byTDMPmm.
wmrmmemammrwm righia resesved. Used wilh perralssion. '

1mrmmmmmm1mymw;mw ‘
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TIME : 11/18/2011 10:00
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++K¥hA &30MB Memorandum M-07-16+*
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OTHERMATIERS

mm&mmofmoﬂmmmwmbeﬁxeﬁewmswdmy
unanticipated business properly come before the meeting, the persons named in the enclosed
ﬂ:mofpmxywﬂlvotemaecordummﬂzﬂmrb&;ndgmmnemompanymgpmxy

- confiers discretionary authority to such persons to vote on any wmanticipated matters.

'Ihecastofptepmgandmailmgthenoﬁeeofmmmetavaikbﬂny of proxy materials,

“this proxy statement and the accompanying proxy and the cost of solicitation of proxies on

belmtfofﬂ:eboudofdirwhuswmbebomebythecompmy Solicitation will be made by
mmlmdxntemet.Smpusonﬂmhmtahmmaybemdebydimmoﬁcmmdmphyws .

- . without special compensation, other than reimbursement for expenses. In addition, D. F. King

& Co. mmmmadmmmhmmmmmxmbmmmmw

mwm,mm()f EXpenses

Proposalswhichstoekholde:swlshmmmdemﬂwmpmy spmxymahﬁﬂudmngto
the 2012 annoal meeting of stockholders must be received by the comps m by
Novmx,zoll Notice u‘*Wn’na MOPOSAL I THe 2012 anty 1H
fieait does 1ot wish to include in the company® spmymﬂm&ﬁrMmeem:gmnbe
oomdmdmdylfmtreeelvedbyﬁempanyonorbeﬁteFehnmy9 2012.

lhecompanywinpmwdctomypmnwhosepmxynssothbyﬂmpmxyM
thhoutchnge,uponwrmreqwsttotheoompany s secretary at the company’s principal
executive office set forth on the first page of this proxy statcment, a copy of the company’s
Amnual Report on Form lO-Kﬁrﬂ:eﬁswlyearendedDecanberBl 2010 or the company’s -
proxy statement. :

Themibrm&mywidedonﬂ:eoompmy’sweb&te(m@.m)rsm&rmdmﬂm

,pmxystmmﬁ)rmﬁmnauonpurposmmly Neither the information on the company’s

webm,norﬂ:emfotmuuonmﬂxeeompmy s sustainability report shall be deemed to be a part
%«émcupmdbwaamemﬂmmm“myomuﬂmgswemakewﬁhﬂw

Itummmmmbewwmtb Stockholders are wgedwdalamd.ugn

: the praxy card if they have requested a paper copy of proxy materials and return i promptly in

the accompanying envelope, or to voie via the internet or by calling the tollfree number as
bnmdmﬂwmwdarﬂnNaﬂmquvaaﬂabdnyquroxym

ByorderofﬁleBoatdofDn'emts,
Georee C. BAm
. New York, New Yotk :

- March 25, 2011

49
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: JOHN CHEVEDDEN .
v} » ! ek ° N T N
FISMA & OMB Memorandum M-07:16 +*FISMA & OMB Memorandum M-07-16"*

March 8, 2012

Oﬁeechhiet‘Cmd@udnldapmpoul@c.w
Division of Corporation Finance

SecuntmandBmhmge(hmmm
100 F Street, NB
Washington, DC 20549

# 8 Rule 140-8 Proposal
Hess Company (HES)
Stmple Majority Vote

James MicRitehie

'Lndwsdeenﬂm,

| Tm&mm&mm&mmwmazs-pgemqmmyﬁx
when it has an email address.

A&hnmalmﬁxmuuonwﬂlbesubmnmdtothesuﬂ‘.

ThmmhmqmstﬂmﬂleOﬁceonmeomddluwﬂnsmhmmwbevmdupmmtbe
2012proxy o




“‘,'F'SMA & OMB Memorandum M-07-16* T *FISMA & OMB Memorandum M-07-16**

Malch’l 2012°

y OfﬁwofﬂnefComsel«hateholdelpoposals@sec.gow
i.Dlvisnmof&xpumhunanec
',IOOFSneet,NE ’
* Washington, DC 20549

#7 Rule 140-8 Proposal _
- Heas Company (HES)
,va'b

| v Atﬁnslmdmﬂ:epmpmmlnsmmvedthecompmyhhmh l,2012mam
Wmmm«mmmMmmWWﬂs
commxeqnestfctawmvuofﬂwmle 14a-8(j) deadline.

Vmseompmﬁhmmﬁﬂlwmmdmemhmanydmmdybmedmm
ﬂnsmaddnﬁonaleudmofﬂ:embmmlofﬂ:emposal )

—— Forwarded Message

From: *“FISMA & OMB Memorandum M-07-16***

Ihte: Mon, 14 Nov 2011 16331:37-0800 . :
s "George C. Barry” <investorrclations@hess.com> -

Cuvm Rule 14a-8 Proposal (HES)

Subject: Rule 14a-8 Proposal (HBS)

- Mr. Barry,
o P!easeseeﬂseat&acbedkuﬂel%l‘mpoml.
" Sincerely, :

_John Chevedden

Amdmgbtheaﬂachmntﬁomthemmpmywbmte,ﬂnsbweemnpmyumﬂﬂ&es:s
'hmdamemeaddraxasihewmpmymmnsmmm
1185 Avenue of the Americas
- New York, NY 10036



Plus the text from the 2011 mmmsmmmmzm l4a-8 :
whchsmckholdmxmahmmclndemﬁeeompany’ mmatemlsndahngtoﬁn

"Pmposals
2012 mmwmmumwmmmmm
November 26, 2011.”

y mmmpmyhsmmwwpmhdvagmw&mmm
systuns”mclndedﬂmcommmﬁaddnsspeaﬁcﬂlyfaﬂnmofshmehoﬁu&

mmmeqmamﬁeome ofcmmmaanowﬂmmmmbemmman |
- 2012 proxy. o

Smmdy,

cc: James McRitchie
George C. Barty
~ Corporate Secretary
PH: 212-536-8599
FX: 212-536-8241 ’
Jay R. Wilson <investorrelations@hess.com>
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OTIIERMATI'ERS

Thehoar&ofdmcmkmwsofnooﬂwrmaﬁerstocomebeﬁmﬁemm& Should any
unanticipated business propexly come before the meeting, the persons named in the enclosed
form of proxy will vote in accordance with their best judgment. The accompanying proxy -

, conﬁtsd:suenmymmwtomchpmtovotemanymmﬁdpm

_ Ihecostofpmpmmgmdmaﬂmgmcnoheeofmmuwaihbﬂnyofproxymmls,
this proxy statement and the accompanying proxy and the cost of solicitation of proxies on
behalf of the board of directors will be borne by the company. Solicitation will be madeby -
mail and internet. Some personal solicitation may be made by directors, officers and employees
- without special compensation, other than reimbursement for expenses. In addition, D. F. King
& Co. hmbeenmdwudmﬂlesohumnsm&ﬂnssommmmaxpm
- to exceed $30,000, exclusive of expenses.

Pmpomlswhwhmckholdmvmhmmchdemﬁwmmy’spmxymmm
ﬂwmlzmdmungofmekholdemmmbemvedbyﬂn pany no later than, _

meeting whic
sproxymlsﬁxﬂntmeehngwﬂlbe
cnm:daedmhmelyxfnotmvedbyﬂwoompanyonorbeﬁmhhmary9 2012.

memmmmmchmhmhmmemm
without charge, upon written request to the company’s secretary at the company’s principal
executive office set forth on the first page of this proxy statement, a copy of the company’s
Annual Report on Form lo-Kforﬂ:eﬁscalymmdedDwmber?:l 2010 ortheeompany S
proxy statement.

'I‘hemformahmpowdedmﬂwmpany smbmte(mmm)nsmmdmm
proxy statement for information purposes only. Neither the information on the company’s
website, nor the information in the company’s sustainability report shall be deemed to be a part
ofmmcmpmdbym&tmemmspmxymmumyoﬁwtﬁlmgswmakcwﬁhme
SEC. .

1t is important that proxies beretumedprongpﬂy Stockholders are urgedmdaaeand.ugn
the proxy card if they have requested a paper copy of proxy materials and return it prompily in
the accompanying envelope, or to-vote via the internet or by calling the toll-free mumber as
mmwmﬂwpmxycmdorﬂnelfohceofbuametmuﬂabﬂiydhmym

BymthofﬂaeBmdofDlrecm
' GmC.Bmy
i Secretary
New York, New York

March 25, 2011

49
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*EISMA & OMB Memoraridum M-07-16*** S L

- March 6,2012

' Ladseundeltlmen.
-mmmmmmmmmmﬁummm 2012n0 action
request from the company or its representative. This company failure is compounded by the
.mmhamdﬂwmlmm

Th:seompmyﬁﬂmetofoﬂowmdmemmsthecompmyclmmemdybmdonm

ThuuhmqwstﬂmttheOfﬁwcfanememelaﬂowﬂmwlmtosmdasmbnﬂmdmd
bevowdtmeninthezonpmy

PH: 212-536-8599
FX:212-536-8241

**EISMA & OMB Memorandum M-07-16"** .



March 5, 2012

Office of Chief Counsel <shareholdetproposals@sec gov>
vamonofCorporanonF'mance

Securities and Exchange Commission
100 F Sireet, NE :
Washington, DC 20549

#5 RnlelMProposal
- Hess Company (HES)

Simple Majority Vote

James McRitchie

Ladies and Gentlemen: -

The November 14, 2011 rule 14a-8 proposal, that was timely submitted to thie company on
ap]xoxnmtelyNomber 14, 2011 by email and fax, has notbeenwxﬁdrawn.'l‘hcmopom
shonldﬂmsbepnbhshedmthecompanyanmn]meenngpmxy.

This is additional evidence ofﬁ:ewbnnttaloftlwproposal.

" ~e= Forwarded Message
"From: *“FISMA & OMB Memorandum M-07-16"*
Date: Mon, 14 Nov 2011 16:31 37-0800 :
» To: "George C. Baﬂy
T Conversation: Rule 14a-8 Proposal (HES)
Subject: Rule 14a-8 Proposal (HES)

Mr. Barry
Please see the attached Rule l4a-8Pmposal

Sincerely,
John Chevedden

——r End of Forwarded Message

Sincerely,

hn Chevedden

cc: James McRitchie
Corporate Secretary

- PH: 212-536-8599
FX:212-536-8241



*FISMA & OMB Memorandum M-07-16"* . = o ‘ :
) _. _““FISMA & OMB Memorandum M-07-16***

Theranberﬁ,zolimlelMpmpouLﬂntwasnmelysummdwﬂwwmpmyon
approximately November 14, 2011 by email and fiax, has not been withdrawn. The proposal
shonldﬂmsbepnhhﬂ:edm&eeompmymmlmeﬁngm

Aﬂmdpu-typreparedﬂ)eaﬂachedhokulmonNomber 14,201,1,

cc: James McRitchie
George C. Barry

Corporate Secretary
PH: 212-536-8599
FX:212-536-8241
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**+FISMA & OMB Memorandum M-07-16"*

MWWWMB Memorandum_M-O?A 6"
- R . . .
o Thatywtwmlmbauuyouw Mbmmmumemhm
' mmmmma Memorandum M-07-16**

W
Purguant to mmmmmummmmmwﬂmmmmm
~of 3M cmpmym 51112008 In yurmmemorandum M-07-16"*

QLD Gllesd Sciences
MhmMMWBhMMMMMM mmmmm f

e et PONIipvis Vo o't ST Y 40 IWI0 'y W el

of Gilead Sciences since MOnwmm Memorandum M-07-16** ; _
MES = Hess Corporation :
- Pursuant i mmmwabmmwmmmmmmmm £
of Gllead m-‘mo in your acoonhersiiog s Memorandum M-07-16** H
ummawmmmmmm»maMammm §
MMW&MMuMMMRMWemmmma [
day.samdaysaweelt. . .. ‘ ‘ :
:' . " . . é
. 4 . . - 1
Resource
TD Amesitrade

" This information Js mam mmmnmmm:::umnmwm
-out of any inaccivacy in mmnmmwmwmmmmump
mwmmummmm-uﬁnuudmm account.

WWMMMWMMMMMNMMWMWWR I
‘your ransactions.

consequences ol
TD Amerittade, Inc., member FINRAJSIPCINFA. mmmm bymmrmm :
mm?mmmmozmmmmrmm Fighis resosved. Used with permission. B

pa—

10825 Famam Drive, Omaha, NE 68154, 800-669-3900 | www damerlirade,com
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White & Case LP » Tel +12128198200

1155 Averiue of the Americas Fax 12129548113
New York, New York 10036-2787 whitecase.com-
March 1, 2012
Office of Chief Counsel

Division of Corporation Finance
Securities and Exchange Commission
100 F Street, NE v

Washington, D.C. 20549

"Re:  Hess Corporation ‘
Stockholder Proposal of John Chevedden
- Securities Exchange Act of 1934 — Rule 14a-8

On behalf of our client, Hess Corporation (the “Company”), we write to inform you that the
Company intends to exclude from its proxy statement and form of proxy for its 2012 Annual Meeting of
Stockholders (collectively, the “2012'Proxy Materials™) a stockholder proposal and related supporting
statement regarding the adoption of a simple majority vote standard in the Company’s charter and bylaws
(together, the “Proposal”) received from John Chevedden (the “Proponent”) and sponsored by James
McRitchie pursuant to Rule 14a-8(€)(2) of the Securities Exchange Act of 1934, as amended (the
“Exchange Act”), because the Proponent failed to submit the Proposal to the Company prior to the
submission deadline.

The Company respectfully requests that the Staff of the Division of Corporation Finance (the ,
“Staff”) (i) concur with our view that the Company may properly omit the Proposal from its 2012 Proxy
Materials in reliance on Rule 14a-8(e)(2) of the Exchange Act and (ii) waive the requirement under Rule
14a-8(j) of the Exchange Act that this letter be submitted at least 80 calendar days before the date the
Company files its 2012 Proxy Materials with the Securities and Exchange Commission (the
“Commission”) for good cause. Your prompt attention to this letter is appreciated because the Company
expects to print its 2012 Proxy Materials on or about March 19, 2012 and expects to file with the
Commission, post on the internet and mail the 2012 Proxy Materials to its stockholders promptly
thereafter.

Pursuant to Staff Legal Bulletin No. 14D (November 7, 2008) (“SLB 14D”), we are submitting
this letter and its attachments to the Staff via e-mail at shareholderproposals@sec.gov. In accordance with -
Rule 14a-8(j) of the Exchange Act, copies of this letter and its attachments are concurrently being sent to
the Proponent as notice of the Company’s intent to exclude the Proposal from the 2012 Proxy Materials.
Because the failure to timely submit a stockholder proposal is a deficiency that cannot be remedied, the
Company has not provided to the Proponent the 14-day notice and opportunity to cure under Rule 14a-
8(f)(1) of the Exchange Act. Rule 14a-8(f)(1) provides that a company is not required to provide a
stockholder with notice of a deficiency in his proposal “if the deficiency cannot be remedied, such as if
[the stockholder] fails to submit a proposal by the company’s properly determined deadline.”
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We take this opportunity to inform the Proponent that if he elects to submit additional
correspondence to the Commission or the Staff with respect to his Proposal, a copy of that
correspondence should be furnished concurrently to the undersigned on behalf of the Company in
accordance with Rule 14a-8(k) of the Exchange Act and SLB 14D.

L THE PROPOSAL
The Proposal provides:

Shareholders request that our board take the steps necessary so that each
shareholder voting requirement in our charter and bylaws that calls for a
. greater than simple majority vote be changed to require a majority of the
votes cast. for and against the proposal, or a simple majority in

- compliance w1th applicable laws.

IL BACKGROUND

~ The deadline to submit stockholder proposals to be included in the Company’s 2012 Proxy
Materials was November 26, 2011. This deadline and the address of the Company’s principal executive
offices were disclosed in the Company’s proxy statement for the 2011 Annual Meeting of Stockholders
(the “2011 Proxy Statement”). ,

On Febmary 22, 2012, the Company received a letter, dated February 17, 2012, via facsimile

from the Proponent, asking the Company’s Corporate Secretary to provide management’s response to the

_ Proposal to be published in the 2012 Proxy Materials. This was the first communication the Company
received from the Proponent with respect to the Proposal. A copy of the letter is attached hereto as
Exhibit A. Promptly following receipt of the Proponent’s letter, the Company conducted a search of its
communications systems but was unable to find any record of having received the Proposal. On February
23,2012, the Company responded to the Proponent via facsimile and overnight delivery, advising him
that the Company had not received the Proposal. A copy of the Company’s response letter, dated
February 23, 2012 is attached hereto as Exhibit B. The Company’s response letter also informed the
Proponent that the submission deadline for stockholder proposals was November 26, 2011, and any
proposals received after such date would not be included in the 2012 Proxy Materials.

The Company first received the Proposal via facsimile on February 24, 2012, 90 days after the
November 26, 2011 deadline. The Company was copied on a letter addressed to the Office of Chief
Counsel, Division of Corporation Finance of the Commission, stating that the Proposal (attached to the
letter) was submitted to the Company on November 14, 2011. A copy of the Proponent’s letter, dated
February 24, 2012 is attached hereto as Exhibit C. The Proponent did not provide any evidence that the
Proposal was received by the Company pnor to the November 26, 2011 deadline set forth in the 2011 -
Proxy Statement.

On February 27, 201 2, the Compémy responded to the Proponent via facsimile and overnight

delivery, informing the Proponent that the Company first received the Proposal on February 24, 2012 and
because the Proponent had not provided any proof that the Company received the Proposal prior to the
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deadline set forth in the 2011 Proxy Statement, the Proposal would not be included in the 2012 Proxy
Materials. A copy of the Company’s response letter dated February 27, 2012 is attached hereto as Exhibit
D. Shortly thereafter, the Company received a letter from the Proponent via facsimile claiming that the
‘Proposal was sent to the Company on approximately November 14, 2011, by e-mail and fax. The letter
did not include any proof that the Proposal was received by the Company on or about that date. A copy of
the Proponent’s letter dated February 27, 2012 is attached hereto as Exhibit E.

On February 29, 2012, the Company sent the Proponent a letter via facsimile and overnight
delivery, confirming that the Company would not include the Proposal in the 2012 Proxy Materials
because the Company did not receive the Proposal prior to the November 26, 2011 deadline and the
Proponent did not provide any evidence that the Proposal was received at the Company’s principal
executive offices prior to the November 26, 2011 deadline. A copy of the Company’s letter dated
February 29, 2012 is attached hereto as Exhibit F. Shortly thereafter, the Company received a letter from
the Proponent via facsimile, again claiming that the Proposal was sent to the Company on approximately
November 14, 2011, by e-mail and fax. Once again, the Proponent did not provide any evidence that the
Proposal was received by the Company prior to the November 26, 2011 deadline. A copy of the
Proponent’s letter dated February 29, 2012 is attached hereto as Exhibit G.

III.  TheProposal May be Excluded Under Rule 14a-8(e)(2)’Beca'use the Proponent Failed to
Submit the Proposal to the Company’s Prmcxpal Executive Offices Prior to the Company’s
Properly Determined Deadline.

Rule 14a-8(e)(2) of the Exchange Act provides that a stockholder proposal submitted with respect
to a company’s regularly-scheduled annual meeting “must be received at the company’s principal
~ executive offices not less than 120 calendar days before the date of the company’s proxy statement
released to stockholders in connection with the previous year’s annual meeting.” In accordance with Rule
14a-5(e) of the Exchange Act, the Company disclosed in the 2011 Proxy Statement such deadline for
receipt of stockholder proposals for its 2012 Annual Meeting of Stockholders, as well as the address for
submitting those proposals. Specifically, the 2011 Proxy Statement states:

“Proposals which stockholders wish to include in'the company’s proxy
materials relating to the 2012 annual meeting of stockholders must be
received by the company no later than November 26, 2011.”

. . Under Rule 14a-8(e)(2), a meeting is regularly scheduled if it has'not changed by more than 30
* days from the date of the annual meeting held in the prior year. The Company’s 2011 Annual Meeting of -
Stockholders was held on May 4, 2011. The Company’s 2012 Annual Meeting of Stockholders is
scheduled to be held on May 2, 2012, which is within 30 days of the 2011 Meeting. Accordingly, the
deadline of November 26, 2011 set forth in the Company’s 2011 Proxy Statement for a regularly
scheduled annual meeting applies to stockholder proposals for the 2012 Annual Meeting of Stockholders.

The 2011 Proxy ‘Statement also clearly identifies the address of the Company’s principal
executive office:
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“The company’s principal executive office is located at 1185 Avenue of
the Americas, New York, New York 10036.”

Moreover, the 2011 Proxy Statement did not 1dent1fy a facsimile number or email address as a means of

- submitting a stockholder proposal to the Company’s principal executive office. Therefore, submitting a
stockholder proposal to the Company via facsimile or email would not be proper without independent

. verification that the proposal would be received at the Company’s principal executive office. See Staff
Legal Bulletin No. 14C (June 28, 2005). In any event, the Company does not have any record of receiving
the Proposal by any means prior to February 24, 2012. '

Rule 14a-8(e)(1) of the Exchange Act prov1des that, “in order to avoid controversy, stockholders.
- should submit their proposals by means, including electronic means, that permit them to prove the date of
delivery.” Staff Legal Bulletin No. 14 (July 13, 2001) provides that stockholders should “submit a
“proposal by means that allows the stockholder to demonstrate the date the proposal was received at the
- company’s principal offices” (emphasis added). Although the Proponent claims the Proposal was
~ submitted to the Company on November 14, 2011, the Company has no record of receiving the Proposal
via facsimile, e-mail, mail or otherwise. Further, despite being informed that the Company had not
received the Proposal prior to February 24, 2012, the Proponent has not provided any evidence that the
Proposal was tlmely received at the Company’s principal executive offices on November 14 2011 or any
other date prior to the November 26,2011 deadline.

In prior no-action letters requested under similar circumstances, many involving the Proponent,
the Staff has consistently permitted exclusion where proponents have not been able to produce evidence
that the company actually received the proposal prior to the deadline. See, e.g., PetSmart Inc. (avail. Apr.
27, 2010); Lear Corporation (avail. Mar. 11, 2009); DTE Energy Company (avail. Mar. 24, 2008); Alcoa
Inc. (avail. Feb. 25, 2008); Unocal Corporation (avail. Mar. 18, 1996); and Eastman Kodak Company
(avail. Feb. 19, 1992). In each of these letters, the proponent claimed to hayve submitted a stockholder

* proposal before the company’s deadline for submission, but the proposal was not received at the
company’s principal executive offices prior to the deadline. The Company’s situation is analogous to that
- of the companies in the cited letters in that the Proposal was allegedly sent by means which did not
‘automatically provide conclusive proof of receipt at the Company’s principal executive offices, and the
Proponent cannot provide documentation or otherwise prove that the Company actually received the
’ Proposal prior to the November 26, 2011 deadline.

Furthermore, the Staff has strictly construed the deadlme for receipt of stockholder proposals
under Rule 14a-8 and consistently taken the position that it would not recommend enforcement action
where companies have proposed to omit untimely stockholder proposals from their proxy materials. See,

. e.g., Equity LifeStyle Properties, Inc. (avail. Feb. 10, 2012) (proposal received seven days after the
submission deadline); American Express (avail. Jan. 10, 2012) (proposal received 25 days after the
submission deadline); The Gap, Inc. (avail. Mar. 18, 2011) (proposal received 56 days after the
submission deadline); RTI Biologics, Inc. (avail. Feb. 15, 2011) (proposal received 77 days after the
submission deadline); Jack in the Box Inc. (avail. Nov. 12, 2010) (proposal received 35 days after the
submission deadline); Cisco Systems, Inc. (avail. Oct. 18, 2010) (proposal received over four months after
the submission deadline); Merck & Co., Inc. (avail. May 4, 2010) (proposal received over three months
after the submission deadline); Wal-Mart Stores, Inc. (avail. Mar. 26, 2010) (proposal received one day
after the submission deadline); Bank of America Corporation (avail. Mar. 1, 2010) (proposal received
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over two months after the submission deadline); Johnson & Johnson (avail. Jan. 13, 2010) (proposal
received one day after the submission deadline); Alcoa Inc. (avail. Feb. 25, 2008) (proposal received 57
days after the submission deadline); Verizon Communications, Inc. (avail. Jan. 29, 2008) (proposal

~ received at the principal executive offices 20 days after the submission deadline, even though the proposal
was originally sent to the company's former principal office); Fisher Communication, Inc. (avail. Dec. 19,
2007) (proposal received two days after the submission deadline); Smithfield Foods, Inc. (avail. Jun. 4,
2007) (proposal received one day after the submission deadline); CBS Corporation (avail. Apr. 12, 2007)
(proposal received more than two months after the submission deadline); International Business
Machines Corporation (avail. Dec. 5, 2006) (proposal received one day after the submission deadline);
General Electric Company (avail. Mar. 7, 2006) (proposal received 21 days after the submission
deadline); and Dominion Resources, Inc. (avail. Mar. 2, 2005) (proposal received two months after the
submission deadline). Similar to the cited letters, the Company first received the Proposal from the -
Proponent on February 24, 2012, whlch is 90 days after the submission deadline.

As in the letters cited above, we beheve that the Proposal may properly be excluded from the
* Company’s 2012 Proxy Materials pursuant to Rule 14a-8(e)(2) because the Proposal was received at the
Company’s principal executive offices after the deadline for submitting stockholder proposals.

IV. REQUEST FOR WAIVER OF RULE 14A-8(J) DEADLINE

- Rule 14a-8(j) requires a company to file its reasons for excluding a stockholder proposal from its
proxy materials with the Commission no later than 80 calendar days before it files its definitive proxy
materials unless the company demonstrates good cause for missing this deadline. Although the Company
intends to file its definitive proxy materials promptly after March 19, 2012, which is less than 80 days
from the date of this letter, we believe the Company has good cause for failing to meet this deadline. As
discussed above, the Company did not become aware of the Proposal until February 22, 2012 and did not
receive the Proposal until February 24, 2012, which is only 24 days pnor to the date that the Company
intends to file its definitive proxy materials. :

The Staff has noted that the most common basis for a company’s showing of good cause is that
the proposal was not submitted timely and the company did not receive the proposal until after the 80-day
deadline had passed. See Staff Legal Bulletin No. 14B (Sept. 15, 2004). Additionally, the Staff has
waived the deadline established in Rule 14a-8(j) under similar circumstances. See, e.g, Andrea
Electronics Corporation (avail. July 5, 2011); RTT Biologics, Inc. (avail. Feb. 15, 2011); GlobalOptions
Group Inc. (avail. Nov. 9, 2010); Becton, Dickinson and Company (avail. Nov. 1, 2010); Cisco Systems,
Inc. (avail. Oct. 18, 2010); Merck & Co., Inc. (avail. May 4, 2010); PetSmart, Inc. (avail. Apr. 27,2010);

" Bank of America Corporation (avail. Mar. 1, 2010); Cardinal Health, Inc. (avail. Dec. 16, 2009);
QuadraMed Corporation (avail. Apr. 23, 2009); DTE Energy Company (avail. Mar. 24, 2008); Alcoa Inc.
(avail. Feb. 25, 2008); Britton & Koontz Capital Corp. (avail. Mar. 14, 2006); Xerox Corp. (avail. May 2,
2005); and General Electric (avail. Feb. 10, 2005). Accordingly we believe that the Company has good
cause for its inability to meet the 80-day deadline, and we respectfully request that the Staff waive the 80-
day requirement with respect to this letter.
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V. CONCLUSION

Based on the foregoing, we hereby respectfully request that the Staff concur with our view that
the Company may properly omit the Proposal from its 2012 Proxy Materials in reliance on Rule 14a-
8(e)(2) and also waive the requirement under Rule 14a-8(j) that this letter be submitted at least 80
calendar days before the date the Company files its 2012 Proxy Materials with the Commission. Should
the Staff disagree with this conclusion, we would apprecxate the opportunity to confer with the Staff prior
to the issuance of the Staff’s response. :

Please do not hesitate to contact me at (212) 819-8509 or djohansen@whitecase.com if you have -
any questxons or require any additional information.

Very truly yours,

Dmx

. David M. Johansen :

, Attachments

ot GeorgeC Barry, Hess Corporatlon
John Chevedden
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Exhibit A

See Attached.
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Exhibit C

‘See Attached.
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See Attached.

NEWYORK 8410210 (2K)



*** FISMA & OMB Memorandum M-07-16 ***

L6ar WL, LNeveaacn:

at the cempan S pmnmpal mfffces m;ahas;’s adtied As:such, to 1mladé ycmr pmpesal m thé 2 2 prexg

statement, the' Cqmpany would have hs
deadline.

~ The Company first fcccwysd the propesal on’ Febmary
26,2011 deadhné and, as a 1< DE 11

of Corporation Finance,  Securities and Exchanige




Office of Chief Counsel

' March 1,2012

See Attached.

NEWYORK 8410210 (2K)



FlSMi & OMB Memorandum M-07-16 ***

** FISMA & OMB Memorandum M-07-16 ***

ik iy i EI&&A&OMBMemorandumMmm

__apm possl wassubmxm to the sumpny




March 1, 2012

NEWYORK 8410210 (2K)

- Exhibit F

See Attached.




~ New %rk; Naw%:k: 1"5': =

omsel,m’wsmn chm:poratmnFmancc, Securities aadExchange




'Ofﬁce of Chief Counsel -

March 1,2012

Exhibit G

See Attached.
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